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December 3, 2010
VIA HAND DELIVER Y

The Honorable Jocelyn G. Boyd, Esquire
Chief Clerk & Administrator

The Public Service Commission of South Carolina

101 Executive Center Drive (29210)
P.O. Drawer 11649

Columbia, SC 29210

Re:
Certificate of Public Convenience and Necessity to Provide

Telecommunications Services Including Basic Local Exchange
File No. 7377.001

REPLY TO: Columbia

E-mail address for Steven W. Hamm

shamm@RichardsonPlowden.con]

Direct Dial: (803} 576-3713

E-mail address for C. Jo Anne Wessinger Hill

wessingerh @p, chardsonPlowden.com

Direct Dial: (803) 576-3714
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Dear Ms. Boyd:

Enclosed please find the original and two copies of a Certificate of Public Convenience and

Necessity to Provide Telecommunications Services Including Basic Local Exchange filed on behalf

of Frontier Commtmications of America, Inc.. Please file the original and return the clocked copiesto us.

A copy of the same is being provided to the Office of the Regulatory Staff as indicated

below. Please advise if there are any questions. We_,a_lereached at (803)771_4400"

JWH/SWH/kjt nne Ha

Enclosures _,,.__

Cc: C. Dukes Scott, Esq., Executive Director, Office of Regulatory Staff

Dan F. Arnett, Chief of Staff, Office of Regulatory Staff

Nanette S. Edwards, Esq., Chief Counsel, Office of Regulatory Staff
Kevin Saville, Esq.

Stan Pace, Esq.

Joseph J. Starsick, Jr. Esq.
Afton Ellison



BEFORE THE

PUBLIC SERVICE COMMISSION OF SOUTH CAROLINA

APPLICATION OF

FRONTIER COMMUNICATIONS

OF AMERICA, INC.

For a Certificate of Public Convenience

and Necessity to Provide Telecommunications

Services Including Basic Local Exchange
Service

DOCKET NO_a/_- _3_ _.

U

Pursuant to §§ 58-9-280(B) and 58-9-10(6) of the Code of Laws of South

Carolina, the Rules and Regulations of the Public Service Commission of South Carolina

("Commission") and the federal Communications Act of 1934, as amended by the

Telecommunications Act of 1996 ("1996 Act"), Frontier Communications of America,

Inc. ("FCA" or "Applicant") respectfully requests that the Commission grant it a

certificate of public convenience and necessity to provide local telecommunications

services as a new entrant local exchange carrier ("LEC"), including basic local exchange

service. FCA seeks statewide authority to provide service as a new entrant LEC.

In support of this Application, FCA provides the following information:

DESCRIPTION OF THE APPLICANT

° Name, address and telephone number of Applicant:

Frontier Communications of America, Inc.

1301 Gervais Street, Suite 825

Columbia, South Carolina 29201

, Correspondence concerning this Application should be directed to:

Afton Ellison

Frontier Communications of America, Inc.

1301 Gervais Street, Suite 825

Columbia, South Carolina 29201
803-254-5736

Email: afton.r.ellison@ftr.com



JosephJ Starsick,Jr.,Esquire
AssociateGeneralCounsel- SoutheastRegion
FrontierCommunications
1500MaccorkleAvenue
Charleston,WestVirginia 25396
304-344-7644
Email: Joseph.Starsick@ftr.com

SouthCarolinaCounsel:

StevenW. Hamm,Esquire
C JoAnneWessingerHill, Esquire
RichardsonPlowden& Robinson,PA
PostOffice Drawer7788
Columbia,SouthCarolina29202
803-771-4400
803-779-0016(FAX)
Email: shamm@richardsonplowden.com

jhill@richardsonplowden.com

. Questions concerning the ongoing operations of FCA following certification

should be directed to:

Afton Ellison

Frontier Communications of America, Inc.

1301 Gervais Street, Suite 825

Columbia, South Carolina 29201

o FCA is a corporation incorporated under the laws of the Commonwealth of

Delaware, and is a wholly owned subsidiary of Frontier Communications, Inc. A

copy of FCA's Certificate of Authority to Transact Business in South Carolina is

attached as Exhibit 2. The Company's contact for regulatory matters is:

Afton Ellison

Frontier Communications of America, Inc.

1301 Gervais Street, Suite 825

Columbia, South Carolina 29201

. FCA understands the importance of effective customer service for local service

consumers. It will provide the appropriate level of maintenance for its facilities.
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Repair and maintenanceactivities will be performedby the sameemployees

responsiblefor similar activities within the presentserviceterritory of Frontier

Communicationsof the Carolinas,Inc., with appropriateaccountingfor these

costs.

. FCA operates as a local exchange carrier in Alabama, Arizona, California,

Florida, Georgia, Idaho, Illinois, Indiana, Iowa, Michigan, Minnesota,

Mississippi, Montana, Nebraska, Nevada, New Mexico, New York, Ohio,

Oregon, Pennsylvania, Tennessee, Utah, West Virginia, and Wisconsin.

QUALIFICATIONS

. Applicant's Financial Qualifications. FCA is financially qualified to provide

telecommunications services in South Carolina. In particular, the Company has

access through it's parent Company to the financing and capital necessary to

conduct its telecommunications operations as specified in the Application. In

support of FCA's Application, attached hereto as Exhibit 3 is a copy of Frontier

Communication, Inc.'s 2009 10-K report filed with the Securities and Exchange

Commission. This document demonstrates FCA's financial ability to provide the

proposed services.

. Technical and Managerial Qualifications. FCA's parent company, Frontier

Communications, Inc, has provided local telecommunications exchange services

in many states through various subsidiaries. In particular, Frontier

Communications of the Carolinas, Inc (formerly a part of Verizon

Communications of the South) has operated as a LEC within its certificated

territory in South Carolina since 1957. Its longstanding experience and expertise

in providing quality telecommunications services to in-franchise customers

soundly demonstrates its technical and managerial ability to conduct the same

kind of operations on an out-of-franchise basis.



PROPOSED SERVICE

. FCA's Proposed Service Offerings. FCA seeks authority to provide all forms of

local exchange telecommunications services, from basic business and residential

service to voice advanced services. FCA anticipates that it will provide

telecommunications services through its own facilities, as well as via resale and

unbundled network elements. FCA intends to provide services to subscribers

throughout the State of South Carolina. To the extent that areas of South Carolina

are served by carriers that qualify as small or rural local exchange carriers under

the 1996 Act, FCA will provide such carriers 30 days' advance notice of FCA's

entry into their respective service territories, except where any such carrier has its

own competitive local exchange carrier operation (either through itself or an

affiliate).

10. Underlying Carriers. FCA will negotiate interconnection agreements, as

necessary, with the relevant incumbent LECs.

11. Tariff. FCA plans to use the current tariffs of its affiliate, Frontier

Communications of the Carolinas, Inc., for its service as an incumbent LEC to

serve customers as a new entrant LEC. These tariffs are on file with the

Commission. FCA will also likely use individual case basis contracts, where

appropriate.

PUBLIC INTEREST CONSIDERATIONS

12.

13.

Granting FCA a certificate of public convenience and necessity as a new entrant

LEC will further the public interest by expanding the availability of competitive

telecommunications options in the State of South Carolina.

FCA makes the following representations to the Commission:
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a,

b.

Co

d°

e°

FCA possesses the technical, financial, and managerial resources

sufficient to provide the services requested;

FCA's local services will comply with all Commission service standards;

FCA's provision of local services will not adversely affect the availability
of affordable local exchange services;

To the extent it is required to do so by law, FCA will participate in the

support of the universally available telephone service at affordable rates;

FCA's provision of local exchange services is consistent with the public
interest;

FCA agrees to abide by all applicable statutes and all applicable
Commission orders, rules, and regulations.

CONCLUSION

For the reasons set forth in this Application, FCA respectfully requests that the

Commission grant its Application for a Certificate of Public Convenience and Necessity

to operate as a new entrant LEC. Granting such a certificate will enhance competition in

the local exchange market, increase options for customers, and stimulate infrastructure

investment. The public interest will be well-served through the Applicant's ability to

offer a full range of services to communities throughout the State.

The information in this application and exhibits proves that FCA has the financial,

technical, and managerial ability to render local exchange and exchange access services

as a new entrant LEC. FCA's expertise in the telecommunications market will permit it

to offer the most economic and efficient services, thereby providing customers with

competitive combinations of price, quality, and customer service.



.d--"
Respectfullysubmitted, this _" day of December, 2010,

C JoAn-; Wessiiger_ll, Esquire

Columbia, SC 29202

803-771-4400

803-779-0016 (FAX)

Email: shamm@richardsonplowden.com

j hill@richardsonplowden.com

December 3, 2010

Columbia, South Carolina.



BEFORETHE
PUBLIC SERVICECOMMISSIONOFSOUTH CAROLINA

APPLICATION OF

FRONTIERCOMMUNICATIONS
OFAMERICA, INC.

For aCertificateof PublicConvenience
andNecessityto ProvideTelecommunications
ServicesIncluding BasicLocal Exchange
Service

DOCKETNO.

t-¸ i_,
c"

C

( •

j_
. 1¸¸--¸

)

CERTIFICATE OF SERVICE

I, the undersigned, an employee of Richardson, Plowden & Robinson, P. A.,

attorneys for Frontier, do hereby certify that I have served the foregoing document by

causing them to be deposited in the U.S. mail, postage prepaid, or by hand delivery, on this

3 rd day of December, 2010, to the following:

C. Dukes Scott, Esquire
Executive Director

South Carolina Office of Regulatory Staff

1401 Main Street, Suite 900

Columbia, SC 29201

Dan F. Arnett

Chief of Staff

South Carolina Office of Regulatory Staff

1401 Main Street, Suite 900

Columbia, SC 29201

Nanette S. Edwards, Esquire

Chief Counsel & Director of Legal Services

South Carolina Office of Regulatory Staff

1401 Main Street, Suite 900

Columbia, SC 29201

Dated: December 3, 2010.

Kathy J. Templeton



Office of Secretary of State Mark Hammond

Certificate of Authorization

I, Mark Hammond, Secretary of State of South Carolina Hereby certify that:

FRONTIER COMMUNICATIONS OF AMERICA, INC.,
a corporation duly organized under the laws of the state of DELAWARE and

issued a certificate of authority to transact business in South Carolina on

February 26th, 1996, has on the date hereof filed all reports due this office, paid

all fees, taxes and penalties owed to the Secretary of State, that the Secretary of
State has not mailed notice to the Corporation that its authority to transact
business in South Carolina is subject to being revoked pursuant to Section 33-

15-310 of the 1976 South Carolina Code, and no application for surrender of

authority to do business in South Carolina has been filed in this office as of the
date hereof.

E_:hibit 2

Given under my Hand and the Great

Seal of the State of South Carolina this

29th day of November, 2 )10.

Note: This certificate does not contain any representation concerning fees or taxes owed by the Corporation to the South Carolina Tax Commission or whether the

Corporation has filed the annuat reports with the Tax Commission, ff it is imporlant to know whether the Corporation has paid all taxes due to the State of South
Carolina, and has filed the annua reports, a certificate Of compliance must be Obtained from the Tax Commission.



FRONTIER COMMUNICATIONS CORP
HIGH RIDGE PK BLDG 3
STAMFORD, CT, 06905
203-614-5600
www.frontier.com

( FTR )

10-K

Annual report pursuant to section 13 and 15(d)
Filed on 2/26/2010
Filed Period 12/31/2009

Exhibit 3

THOMSON REUTERS



FRONTIER COMMUNICATIONS CORPORATION

FORM 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d)

OF THE SECURITIES EXCHANGE ACT OF 1934

FOR THE YEAR ENDED DECEMBER 31,2009



UNITEDSTATESSECURITIESANDEXCHANGECOMMISSION
WASHINGTON,D.C.20549

FORM10-K
(Markone)
[] ANNUALREPORTPURSUANTTOSECTION13OR15(d)OFTHESECURITIESEXCHANGEACTOF1934
ForthefiscalyearendedDecember31,2009

OR
[] TRANSITIONREPORTPURSUANTTOSECTION13OR15(d)OFTHESECURITIESEXCHANGEACTOF1934
Forthetransitionperiodfrom to

Delaware

Commissionfilenumber001-11001
FRONTIERCOMMUNICATIONSCORPORATION
(Exactnameofregistrantasspecifledinitscharter)

(Stateorotherjurisdictionof
incorporationororganization)

3HighRidgePark
Stamford_Connecticut

(Addressofprincipalexecutiveoffices)
Registrant'stelephonenumber,includingareacode:(203)614-5600

Securities registered pursuant to Section 12(b) of the Act:
Title of each class

Common Stock, par value $.25 per share
Series A Participating Preferred Stock Purchase Rights

Securities registered pursuant to Section 12(g) of the Act: NONE

(I.R.S. Employer laentification No.)

06905

(Zip Code)

Name of each exchange on which registered

New York Stock Exchange
New York Stock Exchange

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.Yes X No

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or 15(d) of the Act. Yes No X

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934

during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filingrequirements for the past 90 days. Yes X No

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required
to be submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that the registrant was
required to submit and post such files). Yes No

Indicate by check mark if disclosure of delinquent fliers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be contained, to the
best of registrant's knowledge, in definitive proxy or information statements incorporated by reference in Part I11 of this Form 10-K or any amendment tothis Form 10-K. [ ]



Indicatebycheckmarkwhethertheregistrantisalargeacceleratedfiler,anacceleratedfiler,anon-acceleratedfilerorasmallerreportingcompany.See
definitionof"acceleratedfiler","largeacceleratedfiler"and"smallerreportingcompany"inRule12b-2oftheExchangeAct. (Checkone):

LargeAcceleratedFiler[X] AcceleratedFiler[ ] Non-AcceleratedFiler[ ] SmallerReportingCompany[ ]
Indicatebycheckmarkwhethertheregistrantisashellcompany(asdefinedinRule12b-2oftheExchangeAct).YesNoX
Theaggregatemarketvalueofcommonstockheldbynon-affiliatesoftheregistrantonJune30,2009wasapproximately$2,211,628,000basedonthe
closingpriceof$7.14pershareonsuchdate.
The number of shares outstanding of the registrant's Common Stock as of February 16, 2010 was 312,284,000.

DOCUMENT INCORPORATED BY REFERENCE

Portions of the Proxy Statement for the Company's 2010 Annual Meeting of Stockholders are incorporated by reference into Part Ill of this Form 10-K.
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PART1
Item1.Business

FrontierCommunicationsCorporation(Frontier)(formerlyknownasCitizensCommunicationsCompanythroughJuly30,2008)anditssubsidiariesare
referredtoasthe"Company,""we,""us"or"our"throughoutthisreportandreferencestothe"combinedcompany"refertotheCompanyfollowingthe
completionoftheVerizonTransaction(asdefinedbelow).FrontierwasincorporatedintheStateofDelawarein1935asCitizensUtilitiesCompany.
Ourmissionistobetheleaderinprovidingcommunicationsservicestoresidentialandbusinesscustomersinourmarkets.Wearecommittedtodelivering
!nnovativeandreliableproductsandsolutionswithanemphasisonconvenience,serviceandcustomersatisfaction.Weofferavarietyofvoice,data,
interact,andtelevisionservicesthatareavailableasbundledorpackagedsolutionsandforsomeproducts,,_lacarte.Webelievethatourlocalmanagement
structure,superiorcustomerserviceandinnovativeproductpositioningwillcontinuetodifferentiateusfromourcompetitorsinthemarketsinwhichwecompete.

Weareacommunicationscompanyprovidingservicestoruralareasandsmallandmedium-sizedtownsandcities.Revenuewas$2.1billionin2009.Amongthehighlightsfor2009:
• VerizonTransaction

Aspreviouslyannounced,onMay13,2009,weenteredintoanAgreementandPlanofMerger(themergeragreement),which
providesforamerger(themerger)inwhichNewCommunicationsHoldings,Inc.(Spinco),anewlyformedsubsidiaryofVerizon
Communications,Inc.(Verizon)willbemergedintoFrontier(theVerizonTransaction). We expect the merger to close during thesecond quarter of 2010.

The combined company is expected to be the nation's largest communications services provider focused on rural areas and small and
medium-sized towns and cities, and the nation's fifth largest incumbent local exchange carrier, with more than 6.3 million access

lines, 8 million voice and broadband connections and 15,000 employees in 27 states on a pro forma basis as of December 31,
2009. The combined company will offer voice, data and video services to customers in its expanded geographic footprint.

Assuming the Verizon Transaction closes, based on the lower level of "
Spinco's pro'ected o erat - Spmco debt we will be assumin fr "
_:~_:__ ., 'J . p, mg cash flows, the combined comnanv, s ov_..N .4_.,..,, • . . .. . g om Spmco relative to
_l_,,mt:anuy ennancea as compared to Frontier's ca-acit - _'oda_ -'_'" ..... u t wu_. increase out its capacity to service the debt will be
flow ("leverar, e ratio"_ w_ _ o ,;_ _, : ...... e, .,.v y.. ,at,uecemoer 31 2009, Frontier's net debt to 2009 operating cash

_, / ........ ,,_. ,t J_ _apecteu mat me comomea company's leverage ratio will be significantly lower at closing.
• Debt Refinancing

During 2009, we completed two registered offerings of senior unsecured notes for an aggregate $1.2 billion principal amount.
proceeds were used to repurchase approximately $1.1 billion of our long-term debt primarily with maturities in 2011 and 2013. The' As a
result of these debt transactions, as of December 31, 2009, we had reduced our debt maturities through 2013 to approximately $7.2
million maturing in 2010, $280.0 million maturing in 2011, $180.4 million maturing in 2012, and $709.9 million maturing in
2013. We do not expect the Verizon Transaction to change the amount of these near-term debt maturities.

• Stockholder Value

During 2009, we continued to pay an annual dividend of $1.00 per common share. In connection with the Verizon Transaction, we

announced that the annual dividend would be reduced to $0.75 per share upon completion of the Verizon Transaction. Payment ofdividends is at the discretion of our Board of Directors.



• Product Growth

During 2009, we added approximately 56,000 new High-Speed lnternet (HSI) subscribers. At December 31, 2009, we had

approximately 636,000 HSI customers. We offer a television product with the DISH Network (DISH), and we added approximately
53,000 DISH subscribers during 2009. At December 31, 2009, we had approximately 173,000 DISH customers.

• Customer Revenue

During 2009, our customer revenue from both residential and business customers declined by $74.0 million, or 4%, although our
average monthly customer revenue per access line improved by $1.81, or 3%.

• Access Lines

During 2009, our rate of access line loss for both residential and business access lines improved from the prior year. We believe this is

primarily attributable to the customer recognition of the value of our product bundles, fewer residential moves out of territory, fewer
moves by businesses to competitors and our ability to compete with cable telephony in a maturing market place.

Communications Services

As of December 31, 2009, we operated as an incumbent local exchange carrier (ILEC) in 24 states.

The communications industry is undergoing significant changes and difficulties and our financial results reflect the impact of this challenging
environment. Accordingly, as discussed in more detail in "Management's Discussion and Analysis of Financial Condition and Results of Operations"
(MD&A), our revenues have decreased in 2009.

Our business is with both residential and business customers. Our services include:

• access services;

local services;

long distance services;

• data and internet services;

• directory services;

• television services; and

• wireless services.

Frontier is typically the leading incumbent carrier in the markets we serve and provides the "last mile" of telecommunications services to residential and
business customers in these markets.

Access services. Switched access services allow other carriers to use our facilities to originate and terminate their long distance voice and data traffic.
These services are generally offered on a month-to-month basis and the service is billed on a minutes-of-use basis. Access charges are based on access
rates filed with the Federal Communications Commission (FCC) for interstate services and with the respective state regulatory agency for intrastate
services. In addition, subsidies received from state and federal universal service funds based on the higher cost of providing telephone service to certain
rural areas are a part of our access services revenue.

3



Revenueisrecognizedwhenservicesareprovidedtocustomersor when products are delivered to customers. Monthly recurring access service fees are

billed in advance. The unearned portion of this revenue is initially deferred as a component of other liabilities on our balance sheet and recognized asrevenue over the period that the services are provided.

Local services. We provide basic telephone wireline services to residential and business customers in our service areas. We also provide enhanced services
to our customers by offering a number of calling features, including call forwarding conference calling, caller identification, voicemail and ca
waiting We also offer packages of communications services These packages perrmt customers to bundle their basic telephone line service with their
choice of enhanced, long distance, television and internet services for a monthly fee and/or usage fee depending on the plan.

We intend to continue our efforts to increase the penetration of our enhanced services. We believe that increased sales of such services will produce

revenue with higher operating margins due to the relatively low marginal operating costs necessary to offer such services. We believe that our ability to
integrate these services with other services will provide us with the opportunity to capture an increased percentage of our customers' communicationsexpenditures (wallet share).

Long distance services. We offer long distance services in our territories to our customers. We believe that many customers prefer the convenience of

obtaining their long distance service through their local telephone company and receiving a single bill. Long distance network service to and from points
outside of our operating territories is provided by interconnection with the facilities ofinterexchange carriers (IXCs). Our long distance services are billedeither as unlimited/fixed number of minutes in advance or on a per minute-of-use basis.

Data and internet services. We offer data services including internet access (via high-speed or dial up interact access), portal and e-mail products frame
relay, Metro Ethernet, asynchronous transfer mode (ATM), switching services, hard drive back-up services and 24-7

data transmission services to other carriers and high-volume commercial customers with dedicated high-capacity help desk PC support. We offer other

E. Such services are general y offered on a contract basis and the service is billed on a fixed monthly recurring charge basis. Data and internet services aretypically b led monthly in advance, circuits ranging from DS-1 's to Gig

Directory services. Directory services involves the provision of white and vellow page directories for residential and business listings. We provide this

service through two third-party contractors. In the majority of our markets _the contractor is paid a percentage of revenues from the sale of advertising in
these directories. In the remaining markets, we receive a flat fee from'the contractor. Our directory service also includes "Frontier Pages," aninternet-based directory service which generates digital advertising revenue.

Television services. We offer a television product in an agency relationship with DISH. We provide access to all-di ital te evisi

movies, sports, news, music and high-definition TV programming. We offer packages of l00 200 or 250 channels an _ndchan_ielnS f_atnUrle_g
premium channels family channels and foreign language channels. We also provide access to local channels. We bill the customer for the montily
servlces and remit those _tgJnclude hig

billings to DISH without recognizing any revenue. We in turn receive from DISH and recognize as revenue activation fees, otherresidual fees and nominal management, billing and collection fees.

Wireless services. During 2006, we began offering wireless data services in certain markets. As of December 3 I, 2009, we provided wireless data WiFi
networks in 19 municipalities and to five colleges and universities and over 360 business establishments. Certain contracts are billed in advance on an

annual or semi-annual basis. Colleges, universities and businesses are billed on a monthly recurring basis for a fixed number of users. Hourly, daily andweekly casual end-users are billed by credit card at the time of use.



Thefollowingtablesetsforththeaggregatenumberof our access lines and HSI subscribers by state as of December 31, 2009 and 2008.

Access Lines and High-Speed

State Interact Subscribers at December 317
2009 2008

New York .........................................
Pennsylvania ....................................
Minnesota ........................................
Arizona ............................................
West Virginia ....................................

California .........................................
lllinois .............................................
Tennessee ........................................
Wisconsin ........................................
Iowa ................................................
Nebraska ...........................................
All other states (13) .............................

Total

782,700
487,900
276,500
189,600
189,100
188,100
129,000
102,100
77,600
56,000
50,000

224_900
2.753.500

825,700

506,100
280,500
192,800
188,200

193,200
127,900
105,300

79,100
56,900
51,400

227_200

2.834.3Q_

Residential:
Customers

Revenue (in '000's)
Average monthly residential customer

revenue per customer
Percent of customers

on price protection plans
Customer monthly churn
Products per residential customer*

1,254,500
$ 899,800 $

$ 57.62 $

53.2%

1.47%
2.54

* Products per Residential Customer: Primary Residential Voice line, HSI Video products have a value of 1. FTR long distance, POM, second lines,Feature Packages and Dial-up have a value of 0.5.
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2008

1,347,400
949,284

56.42

44.6%
1.57%
2.37

Change in the number of our access lines is one factor that is important to our revenue and profitability. We have lost access lines primarily as a result of
competition and business downsizing, and because of changing consumer behavior (including wireless substitution), economic conditions, changing
technology and by some customers disconnecting second lines when they add HSI. We lost approximately 136,800 access lines (net) during the year ended
December 31, 2009, but added approximately 56,000 HSI subscribers (net) during this same period. With respect to the access lines we lost in 2009,

104,700 were residential customer lines and 32,100 were business customer lines. Without taking into account the Verizon Transaction, we expect to
continue to lose access lines but to partially offset those losses with an increase in HS1 subscribers during 2010. A substantial further loss of access lines,

combined with increased competition and the other factors discussed in MD&A, may cause our revenues, profitability and cash flows to decrease during2010.

Our Company, like others in the industry, utilizes reporting metrics focused on units. Consistent with our strategy to focus on the customer, we also utilize
residential customer metrics that, when combined with unit counts provides additional insight into the results of our strategic initiatives outlined above.

As of or for the year ended

December 31
2009



RegulatoryEnvironment
General

ThemajorityofouroperationsareregulatedbytheFCCandvariousstateregulatoryagencies,oftencalledpublicserviceorutilitycommissions.
CertainofourrevenueissubjecttoregulationbytheFCCandvariousstateregulatoryagencies.Weexpectfederalandstatelawmakerstocontinueto
reviewthestatutesgoverningthelevelandtypeofregulationfortelecommunicationsservices.
The Telecommunications Act of 1996, or the 1996 Act, dramatically changed the telecommunications industry. The main purpose of the 1996 Act was to

open local telecommunications marketplaces to competition. The 1996 Act preempts state and local laws to the extent that they prevent competition with
respect to communications services. Under the 1996 Act, however, states retain authority to impose requirements on carriers necessary to preserve universal
service, protect public safety and welfare, ensure quality of service and protect consumers. States are also responsible for mediating and arbitrating
interconnection agreements between competitive local exchange carriers (CLECs) and ILECs if voluntary negotiations fail. In order to create an
environment in which local competition is a practical possibility, the 1996 Act imposes a number of requirements for access to network facilities and
interconnection on all local communications providers. Incumbent local carriers must interconnect with other carriers, unbundle some of their services at

wholesale rates, permit resale of some of their services, enable collocation of equipment, provide local telephone number portability and dialing parity,
provide access to poles, ducts, conduits and rights-of-way, and complete calls originated by competing carriers under termination arrangements.

At the federal level and in a number of the states in which we operate, we are subject to price cap or incentive regulation plans under which prices for
regulated services are capped in return for the elimination or relaxation of earnings oversight. The goal of these plans is to provide incentives to improve
efficiencies and increased pricing flexibility for competitive services while ensuring that customers receive reasonable rates for basic services. Some of
these plans have limited terms and, as they expire, we may need to renegotiate with various states. These negotiations could impact rates, service quality
and/or infrastructure requirements which could impact our earnings and capital expenditures. In other states in which we operate, we are subject to rate of
return regulation that limits levels of earnings and returns on investments. We continue to advocate our position for no regulation with various regulatory
agencies. In some of our states, we have been successful in reducing or eliminating price regulation on end-user services under state commission
jurisdiction.

For interstate services regulated by the FCC, we have elected to comply with price caps for most of our operations. In May 2000, the FCC adopted a
methodology for regulating the interstate access rates of price cap providers through May 2005. The program, known as the Coalition for Affordable Local
and Long Distance Services, or CALLS plan, reduced prices for interstate-switched access services and phased out many of the implicit subsidies in
interstate access rates. The CALLS program expired in 2005 but continues in effect until the FCC takes further action.

Another goal of the 1996 Act was to remove implicit subsidies from the rates charged by local telecommunications companies. The CALLS plan addressed

this requirement for interstate services. Some state legislatures and regulatory agencies are looking to reduce the implicit subsidies in intrastate rates. The
most common subsidies are in intrastate access rates that historically have been priced above their costs to allow basic local rates to be priced below cost.

Legislation has been considered in several states to require regulators to eliminate these subsidies and implement state universal service programs where
necessary to maintain reasonable basic local rates. However, not all the reductions in access charges would be fully offset. We anticipate additional state
legislative and regulatory pressure to lower intrastate access rates.

Recent and Potential Regulatory Developments

Federal legislators, the FCC and state regulators are currently considering a number of proposals for changing the manner in which eligibility for federal
subsidies is determined as well as the amounts of such subsidies. In May 2008, the FCC issued an order to cap Competitive Eligible Telecommunications
Companies (CETC) receipts from the high cost Federal Universal Service Fund. In 2009, the federal court upheld the FCC's order and the cap remains in
place pending any future reform.



The FCC is considering proposals that may significantly change interstate, intrastate and local intercarrier compensation and would revise tUniversal Service funding and disbursement mechanisms to incent e "
addressed are unknown and acc,_r,_ .............. xpanded broadband availabilit,, u:h .... ._ ,_ ., . he Federal

. ,. , v-_,-s,v, w_ are unable to nreaict the im_, ^,',_., ,- a. ,, ,,,.,, a.u now mese ro osed chan '
our sunsloy and access revenues will directl,, affe ..... T ......... ]-v-,_ ..... ure changes on our results ofonerations w_,P_., p .... ges wall be
expenses. As discussed in M : _,._,u, la_oHtaolllty ana cash flows as those r _ • .._,.vc,, ,uture. reauctlons m
deelin,_ fi,_h.. ;_ _,,-, D&A, our access and subsidy revenues declined in 20 r,_,_,_, egulatory revenues do not have associated variable

............... , _vJv. 09 -_...v_red to 2008. Our access and subsidy revenues are both likely to

Certain states have opened proceedings to address reform to intrastate access charges and other intercarrier compensation. We cannot predict when or how
these matters will be decided or the effect on our subsidy or access revenues. In addition, we have been approached by, and/or are involved in formal stateproceedings with, various carriers seeking reductions in intrastate access rates in certain states.

Regulators at both the federal and state levels continue to address whether voice over internet protocol (VOIP) services are subject to the same
regulatory and financial models as traditional telephony The FCC has concluded that certain VOIP services are unsdictlona I or different
thereby exempt from state telecommunications re_ulati - .............. " J ' " " y interstate in nature and are

originated traffic may be subject to intercarrier compensation, and whether VOIP services subject to general requirements relating to taxation and
• _ on_. _ne rt_t_ has not aoaressea other related issues such as: whether or under what terms VOIP

general commercial business requirements. The FCC has stated its intent to address these a;en questions in subsStqtueent orders in its ongoing "lP-Enabled
Services Proceeding." lnternet telephony may have an advantage over our traditional services if it remains less regulated.

In January 2008 the FCC released public notices requestin_ comments on two petitions that have been filed regarding net neutrality and the a
the FCC's Internet Policy Statement In addition in Octob'er 2009 the FCC issued a proposed rulemakmg lookm at rules to Pr pp "cation of
lnternet." The timing and the impact of any decision by the FCC are unknown. " " g " eserve a Free and Open

Some state regulators have in the past considered imposing on regulated companies (including us) cash management practices that could limit the ability of
a company to transfer cash between its subsidiaries or to its parent company. None of the existing state requirements (New York) materially affect our cash
management but future changes by state regulators could affect our ability to freely transfer cash within our consolidated companies.

In February 2009 the President signed into law an economic stimulus package,
billion in funding', through grants and loans, for new broadband investment and the American Recovery and Reinvestment Act (ARRA), that includes $7.2

adoption in unserved and underserved communities. We filed applications
for the first round of stimulus funding in West Virginia, but were notified in February 2010 that we were not selected. The federal agencies responsible for

administering the programs released rules and evaluation criteria for the second round of funding, with applications due by March 15,2010. The Companywill evaluate opportunities but has not made a decision on whether it will apply for any funding in this round.

Under the ARRA, the FCC is required to create a National Broadband Plan by February 17, 2010. This date has been extended to March 17, 2010. The
Commission has requested comments from the public on a variety of topics, including but not limited to availability, adoption, public safety and the roles of

Universal Service and lntercarrier Compensation in the Plan. The outcome of the Plan is likely to lead to a series of proposed rulemakings from theCommission, and the timing and impact of the outcome on Frontier are unknown.

Competition

Competition in the communicat ons industry is intense and increasing. We experience competition from many communications service providers. These

providers include cable operators offering video, data and VOIP products wireless carriers, long distance providers, competitive local exchange carriers,
lnternet providers and other wireline carriers. We believe that as of December 31, 2009, approximately 73% of the households in our territories had VOIP
as an available service option. We also believe that competition will continue in 2010 and may result in reduced revenues.
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Thelingeringimpactoftheseverecontractionintheglobalfinancialmarketsthatoccurredin2008and2009andthesubsequentrecessionhasimpacted
residentialandbusinesscustomerbehaviortoreduceexpendituresbynotpurchasingourservices,reducingusageofourservicesorbydiscontinuingsome
orallofourservices.These trends may continue and may result in a continued challenging revenue environment. These factors could also result in
increased delinquencies and bankruptcies and, therefore, affect our ability to collect money owed to us by residential and business customers.

We employ a number of strategies to combat the competitive pressures and changes in consumer behavior noted above. Our strategies are focused on

preserving and generating new revenue through customer retention, upgrading and up-selling services to our existing customer base, new customer growth,
win backs of former customers, new product deployment, and upon managing our profitability and cash flow through targeted reductions in operatingexpenses and capital expenditures.

We seek to achieve our customer retention goals by offering attractive packages of value-added services to our access line customers and providing
exemplary customer service. Bundled services include HSI, unlimited long distance calling, enhanced telephone features and video offerings. We tailor
these services to the needs of our residential and business customers and continually evaluate the introduction of new and complementary products and

services, many of which can also be purchased separately. Customer retention is also enhanced by offering one-, two- and three-year price protection
plans where customers commit to a term in exchange for predictable pricing and/or promotional offers. Additionally, we are focused on enhancing the
customer experience as we believe exceptional customer service will continue to differentiate us from our competition. Our commitment to providing
exemplary customer service is demonstrated by the expansion of our customer services hours, shorter scheduling windows for in-home appointments and
the implementation of call reminders and follow up calls for service appointments. In addition, our 70 local area markets are operated by local managers
with responsibility for the customer experience, as well as the financial results, in those markets. Customers in our markets have direct access to those local
managers to help them manage their communications needs.

We utilize targeted and innovative promotions like "aspirational gifts" (e.g., personal computers) or promotional credits to attract new customers, including
those moving into our territory, to win back former customers and to upgrade and up-sell existing customers a variety of service offerings, including HSI,
video, and enhanced long distance and feature packages in order to maximize the average revenue per customer (wallet share) paid to Frontier. Depending
upon market and economic conditions, we may offer such promotions to drive sales in the future.

We have restructured and augmented our sales distribution channels to improve coverage of all segments of our business customer base. This includes
adding new sales teams dedicated to small business customers and enhancing the business selling and support skills in our customer sales and service

centers. We have also increased our focus on customer premise equipment (CPE) sales for customers requiring an equipment solution, and have extended
our CPE sales reach beyond a handful of markets. In addition, we are introducing new products utilizing wireless and Internet technologies. We believe the
combination of new products and distribution channel improvements will help us improve business customer acquisition and retention.

We are also focused on increasing sales of newer products, including unlimited long distance minutes, bundles of long distance minutes, wireless data,
internet portal advertising, and the "Frontier Peace of Mind" product suite. This last category is a suite of products that is aimed at managing the total

communications and personal computing experience for our customers and designed to provide value and simplicity to meet our customers' ever--changing
needs. The Frontier Peace of Mind products and services suite includes services such as an in-home, full installation of our HSI product, two hour

appointment windows for the installation, hard drive back-up services, 24-7 help desk PC support and inside wire maintenance (when bundled). In 2009,
the Frontier Peace of Mind products generated approximately $3.2 million in revenue. Most recently, we introduced our myfitv.com website which

provides easy online access to video content, entertainment and news available on the worldwide web. Although we are optimistic about the opportunities
provided by each of these initiatives to increase revenue and reduce churn, we can provide no assurance about their long term profitability or impact on
revenue. Our hard drive back-up services, 24-7 help desk PC support and myfitv.com services are also available outside of our service territories.

We believe that the combination of offering multiple products and services to our customers pursuant to price protection programs, billing customers in a

single bill, providing superior customer service, and being active in our local communities will make our customers more loyal and will help us generateadditional, and retain existing, customer revenue.
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AdditionalInformationonVerizonTransaction
PursuanttotheVerizonTransaction,SpincowillmergewithandintoFrontier,andFrontierwillsurviveasthecombinedcompanyconductingthecombined
businessoperationsofFrontierandSpinco.Spincowillholddefinedassetsandliabilitiesofthelocalexchangebusinessandrelatedlandlineactivitiesof
VerizoninArizona,Idaho,Illinois,Indiana,Michigan,Nevada,NorthCarolina,Ohio,Oregon,SouthCarolina,Washington,WestVirginiaandWisconsin,
andinportionsofCaliforniaborderingArizona,NevadaandOregon(collectively,theSpincoterritory),includingInternetaccessandlongdistanceservices
andbroadbandvideoprovidedtodesignatedcustomersintheSpincoterritory(collectively,theSpincobusiness).Immediatelypriortothemerger,Spinco
willbespunofftoVerizonstockholders.ThemergerwillresultinFrontieracquiringapproximately4.2millionaccesslines,basedonaccesslinesofthe
SpincobusinessasofDecember31,2009,andcertainrelatedbusinessassetsfromVerizon.TheSpincobusinessgeneratedrevenuesofapproximately
$4.4billionfortheyearendedDecember31,2008,thelastfullyearofavailablerevenueforSpinco,and$3.1billionfortheninemonthsendedSeptember
30,2009.Followingthemerger,theseparateexistenceofSpincowillceaseandthecombinedcompanywillcontinuetooperateundertheFrontiername.
Theforgoingtransactionsarecollectivelyreferredtoasthe"VerizonTransaction."ThecompletionoftheVerizonTransactionissubjecttoanumberof
conditions.
OurstockholdershaveapprovedproposalsrelatedtotheVerizonTransactionataspecialmeetingofstockholdersonOctober27,2009.NovotebyVerizon
stockholdersisrequiredinconnectionwiththeVerizonTransaction;Verizon,asthesolestockholderofSpinco,hasalreadyapprovedtheVerizon
Transaction.ThecompletionoftheVerizonTransactionissubjecttoanumberofconditions,includingavailabilityoffinancingontermsthatsatisfycertain
requirements,receiptofregulatoryapprovalsandothercustomaryclosingconditions.AsofFebruary26,2010,wehavereceivedapprovalfortheVerizon
TransactionfromstateregulatorycommissionsinArizona,California,Nevada,OhioandSouthCarolina.Commissionhearingshavebeencompletedinall
ofthefourremainingstateswhereweexpectregulatoryapprovaltoberequired(Illinois,Oregon,WashingtonandWestVirginia)andwehavereached
settlementoranagreementwithmostoftheinterveningpartiesinallofthoseremainingstates.Wehavealsoreceived,asofsuchdate,alloftherequired
videolocalfranchiseapprovalsfortheVerizonTransactionsubjecttothesatisfactionofcertainconditions.Verizonhasreceivedafavorablerulingfromthe
IRSregardingthetaxconsequencesoftheVerizonTransactionwhichwasaconditiontotheMergerAgreement.AsofFebruary26,2010,noneofthe

"" nim osedinthea rovalordersorsettlements(whichhavegenerallyfocusedonlocalratestability;servicequalitymetricsandreporting,capital
.condl!tOmvestmentS.Imcmamg_"p "' commltm_nt_PP'...............tu_^V,,,,ua_,,,,_v,_"_°'_'°ndavailabilitv_j,,_nre-fundingcertainbroadbandexpansionintorestrictedcashaccountsatctos!ng",
andperiodicreportingofcertainoperationalandfinancialinformation)areexpectedtohaveamaterialimpactonourplanstooperatetheSpincoproperties.
SegmentInformation
Wecurrentlyoperateinonlyonereportablesegment.
FinancialInformationaboutForeignandDomesticOperationsandExportSales
Wehavenoforeignoperations.
General
Orderbacklogisnotasignificantconsiderationinourbusiness.Wehavenomaterialcontractsorsubcontractsthatmaybesubjecttorenegotiationof
profitsorterminationattheelectionoftheFederalgovernment.Weholdnopatents,licensesorconcessionsthatarematerial.

Employees
AsofDecember31,2009,wehadapproximately5,400employees.Approximately2,800ofouremployeesareaffiliatedwithaunion.Thenumberof
unionemployeescoveredbyagreementsexpiringduring2010isapproximately750.Weconsiderourrelationswithouremployeestobegood.
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AvailableInformation

WearesubjecttotheinformationalrequirementsoftheSecuritiesExchangeAct of 1934. Accordingly, we file periodic reports, proxy statements and other

information with the Securities and Exchange Commission (SEC). Such reports, proxy statements and other information may be obtained by visiting the
Public.Reference Room of the SEC at 100 F Street, NE Washington D.C. 20549 or by calling the SEC at 1-800-SEC-0330. In addition, the SEC

maintains an lnternet site (www sec.gov) that contains reports, proxy and information statements and other information regarding the Company and other
issuers that file e ectronically. Material tiled by us can also be inspected at the offices of the New York Stock Exchange, Inc. (NYSE), 20 Broad Street, NewYork, NY 10005, on which our common stock is listed•

We make available, free of charge on our website our Annual Report on Form 10-K, Ouarterly Reports on Form 10-Q, Current Reports on Form 8-K and

amendments to these reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act, as soon as practicable after we electronically file
these documents with, or furnish them to, the SEC. These documents may be accessed through our website at www.frontier.com under "InvestorRelations." The information posted or linked on our website is not part of this report.

We also make available on our website, or in printed form upon request, free of charge, our Corporate Governance Guidelines, Code of Business Conduct

and Ethics, and the charters for the Audit, Compensation, and Nominating and Corporate Governance committees of the Board of Directors. Stockholders
may request printed copies of these materials bv writing to: 3 High Ridge Park, Stamford, Connecticut 06905 Attention: Corporate Secretary. Our website
address is www.frontier.com.

Item IA. Risk Factors

Before you make an investment decision with respect to any of our securities, you should carefully consider all the information we have included or
incorporated by reference in this Form 10-K and our subsequent periodic filings with the SEC. In particular, you should carefully consider the risk factors
described below and read the risks and uncertainties related to "forward-looking statements" as set forth in the "Management's Discussion and Analysis of

Financial Condition and Results of Operations" section of this Form 10-K. The risks and uncertainties described below are not the only ones facing our
company. Additional risks and uncertainties that are not presently known to us or that we currently deem immaterial or that are not spec tic to us such as
general economic conditions, may also adversely affect our business and operations. The following risk factors should be read in conjunction with'MD&Aand the consolidated financial statements and related notes included in this report.

Risks Related to the Verizon Transaction

_¢ References to "the Company" in this section refer to Frontier as the combined company following the closing of the Verizon Transaction, assuming the
enzon Transaction closes.

The Verizon Transaction may not be consummated on the terms or timeline currently contemplated or at all.

The consummation of the Verizon Transaction is subject to certain conditions including (i) the availabili of ti
requirements (including with respect to pricing and maturity) and the receipt of the proceeds thereof that taken to_eth lnancing on terms that satisfy certain
the aggregate amount of Spinco indebtedness at the distributi , er wi ' co " •
materially adverse regu atorv conditi_ _:::_ ..... on date, equal $3.333 billion. (ii_ t e g th any Sp.m debt securities and
v, evenue Service twh c _, h..f^ .... _],,3m) me receipt o_apphcable regulatory onsents " iv" the absence ofa go.ve_rnmemal oraer tllat woul constitute a
b " " _ ,, .,_vc v_. ootalnea) ann certain tax o in c , ( ) . receipt of certain tavorabl ' d

uslness and (Vl) other customary closin_ conditlnn .... p ions, (v) the absence of a material a ,_ _ .- e tax rul_ng.s from the Internal
- ...... _. we can make no assurances that eh_ _z_..___ dv_rse.effec! o, Frontier or on :_ lnco or th " co

.............. n Transaction will be consummated Pn the termes Spin
timeline currently contemplated, or at all. We have and w'

• . , ' . " . . , .

Venzon Transaction. an,.d a failure to consummate the tra 111c_ntlnue to expend a slgmficant amount of ca ltal and . soUr!eueilioenstshe
__i_:d_ Sa!! _o ra_a_s_g_Pi_ _nYd_pa!! m PPTIa!!i_! °_ho°atai_ iii!i!a_ !ii _ f _fi_is _ iaffneac_:gri°qr
c ith the financin- withou ....... - P me, we could be oblieated tnn,,, o;-_:=- - " . enzon transact/on is

adversel-, affect _ .o _ .. ._ t ever acmevlng me expected benefit° -,'._-_ ,,- • _ -- r_ _,_;,l,cant Interest ex ease an '
y ea lithe venzon Transaction is not ec, n ...... _ _,-,.c vcrlzon transaction. The t_on;.. _..: ,. p d other costs m

-- _u,_mateta as currentl _- ,_ p_ce ol our securities could be-_- y contemplated, or at all. "_'
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Frontier'sefforttocombineFrontier'sbusinessandtheSpincobusinessmaynotbesuccessful.
TheacquisitionoftheSpincobusinessisthelargestandmostsignificantacquisitionFrontierhasundertaken.Ourmanagementwillberequiredto

devoteasignificantamountoftimeandattentiontotheprocessofintegratingtheoperationsofFrontier'sbusinessandtheSpincobusiness,whichmay
decreaseth_timeitwillhavetoserveexistingcustomers,attractnewcustomersanddevelopnewservicesorstrategies.WeexpectthattheSpincobusiness
willoperateonanindependentbasis,separatefromVerizon'sotherbusinessesandoperations,immediatelypriortotheclosingofthemerger(otherthan
withrespecttotheportionoperatedinWestVirginia,whichisexpectedtobereadyforintegrationintoFrontier'sexistingbusinessattheclosingofthe
merger)andwillnotrequiresignificantpost-closingintegrationforFrontiertocontinuetheoperationsoftheSpincobusinessimmediatelyafterthemerger.
However,thesizeandcomplexityoftheSpincobusinessandtheprocessofusingFrontier'sexistingcommonsupportfunctionsandsystemstomanagethe
couldhaveamaterialadverseeffectontheCompany'sbusinessfinancialconctitionandresultsofoperations.InadditionmanagementwillberequiredtoSpincobusinessafterthemerger,ifnotmanagedsuccessfullyby,managementmayresultininterruptionsofthebusiness,activitiesoftheCompanythat
devoteasignificantamountoftimeandattentionbeforecompletionofthemergertotheprocessofmigratingthesystemsandprocessessupportingthe
operationsoftheSpincobusinessinWestVirginiafromsystemsownedandoperatedbyVerizontothoseownedandoperatedbyFrontier.The size,
complexity and timing of this migration, if not managed successfully by management, may result in interruptions of Frontier's business activities.

The Company may not realize the growth opportunities and cost synergies that are anticipated from the merger.

The success of the merger will depend, in part, on the ability of the Company to realize anticipated growth opportunities and cost synergies. The

Company's success in realizing these growth opportunities and cost synergies, and the timing of this realization, depends on the successful integration of
Frontier's business and operations and the Spinco business and operations. Even if the Company is able to integrate the Frontier and Spinco businesses and

operations successfully, this integration may not result in the realization of the full benefits of the growth opportunities and cost synergies that Frontier
currently expects from this integration within the anticipated time frame or at all. For example, the Company may be unable to eliminate duplicative costs,
or the benefits from the merger may be offset by costs incurred or delays in integrating the companies.

After the close of the Verizon Transaction, sales of our common stock may negatively affect its market price.

The market price of Frontier common stock could decline as a result of sales of Frontier common stock in the market after the completion of the

Verizon Transaction or the perception that these sales could occur.

Depending on the trading prices of Frontier common stock prior to the closing of the Verizon Transaction and before accounting for (1) the
elimination of fractional shares and (2) any additional shares that may be issued as a result of amounts paid, payable or forgone by Verizon pursuant to
orders or settlements that are issued or entered into in order to obtain governmental approvals in the Spinco territory that are required to complete the
transaction (with the number of additional shares that may be issued under clause (2) above being restricted by certain regulatory and other covenants and
conditions to the transaction as agreed to by the parties), Verizon stockholders will collectively own between approximately 66% and 71% of our

outstanding equity immediately following the closing of the transaction.

If the assets contributed to Spinco by Verizon are insufficient to operate the Spinco business, it could adversely affect the Company's business,

financial condition and results of operations.

Pursuant to the distribution agreement executed in connection with the Verizon Transaction, Verizon will contribute to Spinco defined assets and
liabilities of its local exchange business and related landline activities in the Spinco territory, including lntemet access and long distance services and

broadband video provided to designated customers in the Spinco territory. The merger agreement provides that all the contributions will be made so that the
Spinco business (other than the portion conducted in West Virginia) is segregated from Verizon's other businesses at least 60 days prior to the closing of the
spin-off and merger. However, the contributed assets may not be sufficient to operate all aspects of the Spinco business and the Company may have to use
assets or resources from Frontier's existing business or acquire additional assets in order to operate the Spinco business, which could adversely affect the

Company's business, financial condition and results of operations.
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Pursuanttothe distribution agreement, Frontier has certain rights to cause Verizon to transfer to it any assets required to be contributed to Spinco under

that agreement that were not contributed as required. If Verizon were unable or unwilling to transfer those assets to the Company, or if Verizon and Frontier
were to disagree about whether those assets were required to be contributed to Spinco under the distribution agreement, the Company might not be able to
obtain those assets or similar assets from others without significant costs or at all.

The Company's business, financial condition and results of operations may be adversely affected following the merger if it is not able to obtain

consents to assign certain Verizon contracts to Spinco.

Certain wholesale, large business, lnternet service provider and other customer contracts that are required to be assigned to Spinco by Verizon

require the consent of the customer party to the contract to effect this assignment. Verizon and Frontier may be unable to obtain these consents on terms
favorable to the Company or at all, which could have a material adverse impact on the Company's business, financial condition and results of operations

following the merger.

Regulatory agencies may delay approval of the Verizon Transaction, fail to approve it, or approve it in a manner that may diminish the anticipated
benefits of the merger.

Completion of the Verizon Transaction is conditioned upon the receipt of certain government consents, approvals, orders and authorizations. While
Frontier and Verizon have obtained certain, and intend to pursue vigorously all other, required governmental approvals and do not know of any reason why

they would not be able to obtain the necessary approvals in a timely manner, the requirement to receive these approvals before completion of the Verizon
Transaction could delay the completion of the Verizon Transaction. Any delay in the completion of the Verizon Transaction could diminish the anticipated
benefits of the Verizon Transaction or result in additional transaction costs, loss of revenues or other effects associated with uncertainty about the

transaction. Any uncertainty over the ability of the companies to complete the Verizon Transaction could make it more difficult for Frontier to maintain or
to pursue particular business strategies. In addition, until the Verizon Transaction is completed, the attention of Frontier management may be diverted from
ongoing business concerns and regular business responsibilities to the extent management is focused on obtaining regulatory approvals.

Further, governmental agencies may decline to grant required approvals, or they may impose conditions on their approval of the Verizon
Transaction that could have an adverse effect on the Company's business, financial condition and results of operations. Any amounts paid, payable or

forgone by Verizon pursuant to orders or settlements that are issued or entered into in order to obtain governmental approvals in the Spinco territory that are
required to complete the Verizon Transaction will increase the aggregate number of shares of Frontier common stock to be issued pursuant to the merger

agreement, and any such increase could be significant. If any governmental agency declines to grant any required approval for the Verizon Transaction,
then the Verizon Transaction may not be consummated. In addition, conditions imposed by governmental agencies in connection with their approval of the
Verizon Transaction (such as service quality or capital expenditure requirements) may restrict the Company's ability to modify the operations of its business

in response to changing circumstances for a period of time after the closing of the merger and/or its ability to expend cash for other uses, including for

payment of dividends.

The merger agreement contains provisions that may discourage other companies from trying to acquire Frontier.

The merger agreement contains provisions that may discourage a third party from submitting a business combination proposal to Frontier prior to
the closing of the merger that might result in greater value to Frontier stockholders than the merger. The merger agreement generally prohibits Frontier from

soliciting any acquisition proposal, and Frontier may not terminate the merger agreement in order to accept an alternative business combination proposal
that might result in greater value to Frontier stockholders than the merger. If the merger agreement is terminated by Frontier or Verizon in certain
circumstances, Frontier may be obligated to pay a termination fee of $80.0 million to Verizon, which would represent an additional cost for a potential third

party seeking a business combination with Frontier.
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Failuretocompletethe merger could adversely affect the trading price of Frontier's securities as well as Frontier's business, financial condition and results
of operations.

If the merger is not completed for any reason, the trading price of Frontier's common stock may decline to the extent that the market price of the

common stock reflects positive market assumptions that the merger will be completed and the related benefits will be realized. Frontier may also be subjectto additional risks if the merger is not completed, including:

the requirement in the merger agreement that, under certain circumstances, Frontier pay Verizon a termination fee of $80.0 million;

substantial costs related to the merger, such as legal, accounting, filing financial advisory, financial printing fees, and integration costs that

have already been incurred or will continue up to closing. Whiie the Company continues to evaluate certain other expenses we currently
expect to incur approximately $100.0 million of integration expenses and approximately $75.0 million of capital expenditures in 2'010;

substantial interest expense will be incurred if Spinco initiates the financing of the approximately $3.0 billion prior to closing; and

potential disruption to the business of Frontier and distraction of its workforce and management team.

If the spin-off does not qualify as a tax-free spin-off under Section 355 of the Internal Revenue Code (the Code), including as a result of subsequent
acquisitions of stock of Verizon or Frontier, then Verizon or Verizon stockholders may be required to pay substantial U.S. federal income taxes, andFrontier may be obligated to indemnify Verizon for such taxes imposed on Verizon.

The spin-off and merger are conditioned upon Verizon's receipt of a private letter ruling from the IRS to the effect that the spin-off and certain
related transactions will qualify as tax-free to Verizon Sninco and the Verizon stockholders for U S federal income tax u oses tprivate letter ruling from the IRS genera y is bindin_ on the IRS. The fav . . p rp he IRS rul
IRS ruling does not rule that the spin-off satisfies eve,-,, re-uirem .... orable IRS private letter ruling has been received b,, Ver!_o- A rag!. A

•-, ,t _nt lor a tax-Iree shin-off _-,_ *hA -- _" .,, , .r --. ,'_S expectea, the
described below for comfort that such additional requirements are satisfied. , ---, ..... .c parties will rely solely on the opinion of counsel

The IRS ruling is based on, among other things, certain representations and assumptions as to factual matters made by Verizon, Spinco and Frontier. The
failure of any factual representation or assumption to be true, correct and complete in all material respects could adversely, affect the validity of the
ruling. In addition, the IRS ruling is based on current law and cannot be relied upon if current law changes with retroactive effect. IRS

The spin-off will be taxable to Verizon pursuant to Section 355(e) of the Code if there is a 50% or more change in ownership of either Verizon or

Spinco, directly or indirectly, as part of a plan or series of related transactions that include the spin-off. Because Verizon stockholders will collectively own
more than 50% of the Frontier common stock following the merger, the merger alone will not cause the spin-off to be taxable to Ver'
Section 355(e). However Section 355(e) might applv if'other acquisitions of stock of Verizon before or after the m " lzon under
considered to be part ofa'plan or series of related tr _5-- , -- - • ..... _ __ erger, or of Frontier after the merger, are
substantial amount of taxable gain. nn_iaCtlOnS mat mcJuae me spin-oft, ll_ection 355(e) applied, Verizon might recognize a very

Under a tax sharing agreement, in certain circumstances, and subject to certain limitations, Frontier is required to indemnify Verizon against taxes
on the spin-off that arise as a result of actions or failures to act by Frontier, or as a result of changes in ownership of the stock of Frontier after the merger.
In some cases, however, Verizon might recognize gain on the spin-off without being entitled to an indemnification payment under the tax sharing
agreement.

13



Ifthemergerdoesnotqualifyasatax-freereorganizationunderSection368oftheCode,FrontiermayberequiredtopaysubstantialU.S.federalincometaxes.

Frontierexpectsthatthemergerwillqualifyasatax-freereorganizationunderSection368(a)oftheCode,andtheobligationofFrontierto
consummatethemergerisconditioneduponreceivinganopinionofcounseltothateffect.Suchopinionwillbebasedupon,amongotherthings,certain
representationsandassumptionsastofactualmattersmadebyVerizon,SpincoandFrontier.Thefailureofanyfactualrepresentationorassumptiontobe
true,correctandcompleteinallmaterialrespectscouldadverselyaffectthevalidityoftheopinion.Anopinionofcounselrepresentscounsel'sbestlegal
judgment,isnotbindingontheIRSorthecourts,andtheIRSorthecourtsmaynotagreewiththeopinion.Inaddition,theopinionwillbebasedoncurrent
law,andcannotberelieduponifcurrentlawchangeswithretroactiveeffect.Ifthemergerweretaxable,Spincostockholderswouldrecognizetaxablegain
orlossontheirreceiptofFrontierstockinthemerger,andSpincowouldbeconsideredtohavemadeataxablesaleofitsassetstoFrontier.

Frontierwillbeunabletotakecertainactionsafterthemergerbecausesuchactionscouldjeopardizethetax-freestatusofthespin-offorthemerger,andsuchrestrictionscouldbesignificant.

Frontierisprohibitedpursuanttoataxsharingagreementfromtakingactionsthatcouldreasonablybeexpectedtocausethespin-offtobetaxable
ortojeopardizetheconclusionsoftheIRSrulingoropinionsofcounselreceivedbyVerizonorFrontier.Inparticular,fortwoyearsafterthespin-off,Frontiermaynot:

enterintoanyagreement,understandingorarrangementorengageinanysubstantialnegotiationswithrespecttoanytransactioninvolvingthe
acquisition,issuance,repurchaseorchangeofownershipofFrontiercapitalstock,oroptionsorotherrightsinrespectofFrontiercapitalstock,
subjecttocertainexceptionsrelatingtoemployeecompensationarrangements,stocksplits,openmarketstockrepurchasesandstockholderrightsplans;

permitcertainwhollyownedsubsidiariesownedbySpincoatthetimeofthespin-offtoceasetheactiveconductoftheSpincobusinesstothe
extentitwasconductedimmediatelypriortothespin-off;or

voluntarilydissolve,liquidate,mergeorconsolidatewithanyotherperson,unlessFrontiersurvivesandthetransactionotherwisecomplieswiththerestrictionsinthetaxsharingagreement.

The tax sharing agreement further restricts Frontier from prepaying, or modifying the terms of, the Spinco debt securities, if any.

Nevertheless, Frontier is permitted to take any of the actions described above if it obtains Verizon's consent, or if it obtains a supplemental IRS private
letter ruling (or an opinion of counsel that is reasonably acceptable to Verizon) to the effect that the action will not affect the tax-free status of the spin-off
or the merger. However, the receipt by Frontier of any such consent, opinion or ruling does not relieve Frontier of any obligation it has to indemnify
Verizon for an action it takes that causes the spin-off to be taxable to Verizon.

Because of these restrictions, for two years after the merger, Frontier may be limited in the amount of capital stock that it can issue to make
acquisitions or to raise additional capital. Also, Frontier's indemnity obligation to Verizon may discourage, delay or prevent a third party from acquiring
control of Frontier during this two-year period in a transaction that stockholders of Frontier might consider favorable.
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InvestorsholdingsharesofFrontiercommonstockimmediatelypriortothemergerwill,intheaggregate,haveasignificantlyreducedownership

and voting interest after the merger.

After the merger's completion, Frontier stockholders will, in the aggregate, own a significantly smaller percentage of the Company than they will
collectively own of Frontier immediately prior to the merger. Depending on the trading prices of Frontier common stock prior to the closing of the merger
and before accounting for the elimination of fractional shares and adjustments for any amounts paid, payable or forgone by Verizon pursuant to orders or
settlements that are issued or entered into in order to obtain governmental approvals in the Spinco territory that are required to complete the merger and the

spin-off, Frontier stockholders will collectively own between approximately 29% and 34% of the Company's outstanding equity immediately following the
closing of the merger. Consequently, Frontier stockholder votes, collectively, will have significantly less influence over the policies of the Company than
they would be able to exercise over the policies of Frontier immediately prior to the merger. Moreover, the number of shares of Frontier common stock to
be issued to Verizon stockholders pursuant to the merger agreement is subject to increase by any amounts paid, payable or forgone by Verizon pursuant to
orders or settlements that are issued or entered into in order to obtain govemment approvals in the Spinco territory that are required to complete the merger

or the spin-off, and any such increase may be significant. In addition, Verizon intends to exercise its right to designate three of the twelve members of the

board of directors of the Company.

The pendency of the merger could adversely affect the business and operations of Frontier and the Spinco business.

In connection with the pending merger, some customers of each of Frontier and the Spinco business may delay or defer decisions or may end their

relationships with the relevant company, which could negatively affect the revenues, earnings and cash flows of Frontier and the Spinco business, regardless
of whether the merger is completed. Similarly, current and prospective employees of Frontier and the Spinco business may experience uncertainty about
their future roles with the Company following the merger, which may materially adversely affect the ability of each of Frontier and the Spinco business to

attract and retain key personnel during the pendency of the merger.

Risks Related to Frontier and the Company's Business Following the Merger

The risks discussed below in this section refer to the "Company" for ease of reference. The risks apply to Frontier as a stand-alone entity before the

Verizon Transaction is completed, will continue to apply to Frontier if the Verizon Transaction is not completed for any reason and will also apply to the

combined company assuming the Verizon Transaction closes.

The Company will likely face further reductions in access lines, switched access minutes of use, long distance revenues and federal and state subsidy
revenues, which could adversely affect it.

The businesses that will make up the Company have experienced declining access lines, switched access minutes of use, long distance revenues,
federal and state subsidies and related revenues because of economic conditions, increasing competition, changing consumer behavior (such as wireless

displacement of wireline use, e-mail use, instant messaging and increasing use of VOIP), technology changes and regulatory constraint. For example,
Frontier's access lines declined 6% in 2009 and 7% in 2008. In addition, Frontier's switched access minutes of use declined 12% in 2009 and 9% in 2008

(after excluding the switched access minutes added through acquisitons in 2007). The Spinco business's access lines declined I 1.6% in 2009 and 10% in
2008. In addition, the Spinco business's switched access minutes of use declined 10% in 2009 and 11% in 2008. These factors, among others, are likely to
cause the Company's local network service, switched network access, long distance and subsidy revenues to continue to decline, and these factors may

cause the Company's cash generated by operations to decrease.
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TheCompanywillfaceintensecompetition,whichcouldadverselyaffectit.

The communications industry is extremely comnetitive and competition is increasing. The traditional dividing lines between local, long distance,
wireless, cable and Internet service providers are becoming increasingly blurred. Through mergers and various service expansion strategies, service

providers are striving to provide integrated solutions both within and across geographic markets. The Companv's competitors will include competitive local

exchange carriers and other providers of services, such as lnternet service providers wireless companies VOIP providers and cable companies that may
provide services competitive with the services that the Company will offer or will intend to introduce. Competition will continue to be intense following the
merger, and Frontier cannot assure you that the Comnany will be able to compete effectively Frontier also believes that wlrp.roviders have increa:s, ed their penetration of variousservice ' , . .
lines and that competmon with respect t all th .... .a.. S in Frontiers and Splnco's markets. Front _ elessand cable telephony

_ o ...... v,uuucts and services otthe Company will increase ler expects the Company to continue to lose access

Frontier expects competition to intensify as a result of the entrance of new competitors penetration ofexistin corn "
changing consumer behav or and the development of new technologies products and services ihat can be used in sub g petltors into new markets,and services. Frontier cannot predict which of the man -ossi _' _ ' .... , " stituti ,

Cb_pany_scomPetitive pos!!ion or what expenditures YPll be°/eo,m,:_-tec_nn°l°gles' ,Pr°°uc. ts or services will be imnortantnnf°rthe Corn.pan .y s products
•y to compete successrally will depend on the _.er,_o - _ Hu,-_u to taevelop and provide these technolo_,ie._ ._._a .... _-,_.. tu maintain me

......... _ anti cost olcanital avnon,_;t... ;........ . .t ._'---, .vmuuuutS or services. The Gum any's
--v ..... _-_ mv_atmems In me frontier and Splaco territories as we p as thecost of marketing efforts and on the Company's ability to anticipate and respond to various competitive factors affectin the l

regulatory environment that may affect the Company and its competitors differently new services that ma be lntrodu g "ndustry, includ ng a changingofferings), changes in consumer preferences demo ra hi " - ' . Y " ced" ' '
reduce the Company's revenues and increase the C g p c trentas.economic conditions and pricing strate-ies b ....... (Including wireless broadband
and ompany's marKetino an,4 .a. ..... , ...... ,, . s. y competitors, lncreasln competition may

thereby decrease its cash flow. " _, ....... ,.u_m a_ well as require tne t-ompany to increase its cgpital expenditures

Some of the Company's future competitors will have superior resources, which may place the Company at a cost and price disadvantage.

Some of the companies that will be competitors of the Company will have market presence eng neering technical an
financial, personnel and other resources substantiall rearer th ' , d " ' " es a
capital at a lower cost than the Corn-an., c. ...... Y.g an !hose of the Company. In addition s e of .._ marketln.g.capabllltl nd
nfrastructures more uuicklv ^-*--- v y. ,_t_,_cquently, some otthese competitors m bl . urn_ --these future competitors will be able to "

• . . ---a, auapt more swlrtl to new or ' _ . ay be a e to develop and ex and their . . raise
other opportunities more readily and devote -r _ .... emerg!ng technologies and changes in customer r_-:-_ - communications and network
greater brand name r ..... :,:^_ _,- _ _. _atcl resources to me marketing and sale of the _Hu-.emems, take advantage of acquisition and

• _,,_-u. uJsome future com etitors " r products and services than th • •
customers• Finally, the cost adva_t ....... .P may require the Company to nrice ;*s _ervi,-,-- ...... e Company. Additionally, the
so choose. -- s .... some or trlese competitors may give them the agili_,'to°r_d_7?,_._._°wer Ieve,sin order to retain or obtain -

-_ .... - prices _or an extended period of time if they

The Company may be unable to grow its revenues and cash flows despite the initiatives Frontier has implemented and intends to continue after the merger.

The Company must produce adequate revenues and cash flows that when combined w th funds available under Fro '
will be sufficient to service the Company's debt fund its capital expenditures pay its taxes fund ts enslon and ntler's revolving credit facility
dividends pursuant to its dividend policy Frontier has identi _ - • ', _ ' P " other em - -
several growth initiatives includin- in_-" " . . ned some potential areas olo_-ortuni ....... , ployee benefit obligations and nay
areas that are m'owin- or _ ...... _ creasing marketing promotions and related ex---a:_V.'_ ,2y,,anti ,has Implemented and will continue to imnlem_,,_ "

• ,,- 5 ,,_,,,uu_trate mean n fu . . v_,,,-tmcs and launcnin n . . v -.._-,
of products lncludin- c .......... , g 1demand such as wlrehne and wirel , . ..- g ew products and services with a focu

, s ,,-_v, utcx tecnnlcal sunnort Front; .......... ess HS1, satellite video nroducts-na th. ,,v .... - . _ . s on .
rr ..... _- waJlHUt assure you tnat mana,,_--* ,..:, ^L 5 _ --_ _,_ vtu,tler reace Ol Mind ' suite

approaches to these opportunities will be successful or that these initiatives will improve the Company's financial position or its results of operations.
e, ......... .t choose ine pest initiatives to pursue, that their
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WeakeconomicconditionsmaydecreasedemandfortheCompany'sservices.
TheCompanycouldbesensitivetotheongoingrecessionifcurrenteconomicconditionsortheireffectscontinue.Downturnsintheeconomyand

competitionintheCompany'smarketscouldcausesomeoftheCompany'scustomerstoreduceoreliminatetheirpurchasesoftheCompany'sbasicand
enhancedservices,HSIandvideoservicesandmakeitdifficultfortheCompanytoobtainnewcustomers•Inaddition,ifcurrenteconomicconditions
continue,theycouldcausetheCompany'scustomerstodelayordiscontinuepaymentforitsservices.

DisruptionintheCompany'snetworks,infrastructureandinformationtechnologymaycausetheCompanytolosecustomersandincuradditional
expenses.

Toattractandretaincustomers,theCompanywillneedtoprovidecustomerswithreliableservice.SomeoftheriskstotheCompany'snetworks,
infrastructureandinformationtechnologyincludephysicaldamage,securitybreaches,capacitylimitations,powersurgesoroutages,softwaredefectsand
disruptionsbeyonditscontrol,suchasnaturaldisastersandactsofterrorism.Fromtimetotimeintheordinarycourseofbusiness,theCompanycould
experienceshortdisruptionsinitsserviceduetofactorssuchascabledamage,inclementweatherandservicefailuresoftheCompany'sthird-partyservice
providers.TheCompanycouldexperiencemoresignificantdisruptionsinthefuture.TheCompanycouldalsofacedisruptionsduetocapacitylimitationsif
changesintheCompany'scustomers"usagepatternsforitsHSIservicesresultinasignificantincreaseincapacityutilization,suchasthroughincreased
usageofvideoorpeer-to-peerfilesharingapplications.Disruptionsmaycauseinterruptionsinserviceorreducedcapacityforcustomers,eitherofwhich
couldcausetheCompanytolosecustomersandincuradditionalexpenses,andtherebyadverselyaffectitsbusiness,revenuesandcashflows.
TheCompany'sbusinesswillbesensitivetothecreditworthinessofitswholesalecustomers.

TheCompanywillhavesubstantialbusinessrelationshipswithothertelecommunicationscarriersforwhomitwillprovideservice.While
bankruptciesofthesecarriershavenothadamaterialadverseeffectonFrontierortheSpincobusinessinrecentyears,futurebankruptciesintheirindustry
couldresultinthelossofsignificantcustomersbytheCompany,aswellasmorepricecompetitionanduncollectibleaccountsreceivable•Such
bankruptciesmaybemorelikelyinthefutureifcurrenteconomicconditionscontinuethrough2010orbeyond•Asaresult,theCompany'srevenuesand
resultsofoperationscouldbemateriallyandadverselyaffected.
AsignificantportionoftheCompany'sworkforcewillberepresentedbylaborunionsandwillthereforebesubjecttocollectivebargainingagreements,and
iftheCompanyisunabletoenterintonewagreementsorrenewexistingagreementsbeforetheyexpire,theCompanyworkerssubjecttocollective
bargainingagreementscouldengageinstrikesorotherlaboractionsthatcouldmateriallydisrupttheCompany'sabilitytoprovideservicestoitscustomers.

• " .400activeemnlovees.Approximately2,800,or52%,oftheseemployeeswererepresentedAsofDecember31,2009,Frontier.hadapproxlpaately5. * -" - m1 ees.a roximatel750,or27%,aresubjectto
b unionsandwerethereforesubjecttocollectwebargainingagreements.Oftheumonrepresentede poy. . pp . . Y . . .
Y t t at ex 1re m 2010 and a roxlmatel 1 200 or 43% are subject to collectwe barga nmg agreements that expire in 2011

collective bargaining agreemen s h p " PP " Y , ' '

As of December 31, 2009, assuming the Verizon Transaction had taken place as of that date, Spinco would have had approximately 9,500 active

employees. Approximately 6,800, or 72%, of these employees were represented.by u_liOct_vanbdTgere_hereforesubnJtet]a_ collective bargaining agreements.
Of the union-represented employees, approximately J,Joo, or 4_ 7o, are subject to co g _ _ expire in 2010.

fne otiations for the collective bargaining agreements of the Company• If the Company is unable to reach
Frontier cannot predict the outcome o g ...... . , . • _................. _, _¢r" _ work slowdowns or other

• tin a reements em 1o ees suoject to COllecuve bargaining agrccm_.t_ ._ay _-8_. ..... lk__,, _ . .- ....... _ _,,
new agreements or renew ex_s .g g . ,np y , ,_.,-. ....... :.4_ ¢,_rviee._ NeW labor a_reements or the renewa_ orex_snng a_c_-_-,_ -,-_

ld matenall dlsru t tlae t_ompany s aomty tu _,tuwu,, .............labor actions, which cou Y P . • ' " " of o erations in the future•
impose significant new costs on the Company, which could adversely affect ltlS7financml con&tlon and results p



The Company may complete a significant strategic transaction that may not achieve intended results or could increase the number of its outstanding shares

or amount of outstanding debt or result in a change of control.

The management of the Company will evaluate and may in the future enter into additional strategic transactions• Any such transaction could happen

at any time following the closing of the merger, could be material to the Company's business and could take any number of forms, including, for example,

an acquisition, merger or a sale of all or substantially all of the Company's assets.

Evaluating potential transactions and integrating completed ones may divert the attention of the Company's management from ordinary operating
• of these otential transactions will depend in part on the Company's ability to realize the anticipated growth opportunities and cost

matters The success p . . ' ' - ..... Even if the Corn an is successful in
synergies through the successful integratton of the businesses the Company acquires wtth xts existing business. P Y
integrating the acquired businesses, Frontier cannot assure you that these integrations will result in the realization of the full benefit of any anticipated
growth opportunities or cost synergies or that these benefits will be realized within the expected time frames• In addition, acquired businesses may have

unanticipated liabilities or contingencies.

If the Company completes an acquisition, investment or other strategic transaction, the Company may require additional financing that could result in an
increase in the number of its outstanding shares or the aggregate amount of its debt, although there are restrictions on the ability of the Company to _ssue
additional shares of stock for these purposes for two years after the merger. See Risks Relating to the Verizon Transaction--"Frontier will be unable to take

certain actions after the merger because such actions could jeopardize the tax-free status of the spin-off or the merger, and such restrictions could be

significant." The number of shares of the Company's common stock or the aggregate principal amount of its debt that it may issue may be significant. A
strategic transaction may result in a change in control of the Company or otherwise materially and adversely affect its business.

A significant portion of the Company's work force is retirement eligible.

As of December 31, 2009, approximately 1,200, or 22%, of Frontier's approximately 5,400 active employees are retirement eligible. It is expected that a

significant number of the Spinco employees are or will be retirement eligible at or prior to the time of closing of the Verizon Transaction. If these
employees were to retire and could not be promptly replaced, customer service could be negatively impacted, which could have a material impact on the

Company's operations and financial results.

If the Company is unable to hire or retain key personnel, it may be unable to successfully operate its business.

The Company's success will depend in part upon the continued services of its management. The Company cannot guarantee that these key

personnel and others will not leave or compete with it. The loss, incapacity or unavailability for any reason of key members of the management team could
have a material impact on the Company's business. In addition, the Company's financial results and its ability to compete will suffer should it become

unable to attract, integrate or retain other qualified personnel in the future•
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RisksRelatedtoLiquidity,FinancialResourcesandCapitalization
Therisksdiscussedbelowinthissectionrefertothe"Company"foreaseofreference.TherisksapplytoFrontierasastand-aloneentitybeforethe

VerizonTransactioniscompletedandwillcontinuetoapplytoFrontieriftheVerizonTransactionisnotcompletedforanyreasonandwillalsoapplytothe
combinedcompanyassumingtheVerizonTransactioncloses.

Ifthelingeringimpactoftheseverecontractionintheglobalfinancialmarketsandcurrenteconomicconditionscontinuethrough2010,thiseconomic
scenariomayhaveanimpactontheCompany'sbusinessandfinancialcondition.

The diminished availability of credit and liquidity due to the lingering impact of the severe contraction in the global financial markets and current
economic conditions may continue through 2010. This economic scenario may affect the financial health of the Company's customers, vendors and
partners, which in turn may negatively affect the Company's revenues, operating expenses and cash flows. In addition, although Frontier believes, based on
currently available information, that the financial institutions that have outstanding commitments under Frontier's revolving credit facility will be able to
fulfill their commitments to the Company, if the current economic environment and the recent severe contraction in the global financial markets continue

through 2010 or beyond, this could change in the future. It is Frontier's intention to replace its existing $250.0 million revolving credit facility with a
significantly larger facility by the closing date of the Verizon Transaction.

Volatility in asset values related to Frontier's pension plan and our assumption of Spinco's pension plan obligations may require us to make cash

contributions to fund pension plan liabilities.

As a result of the ongoing payment of benefits and negative investment returns arising from a contraction in the global financial markets, Frontier's pension
plan assets have declined from $822.2 million at December 31, 2007, to $608.6 million at December 31, 2009, a decrease of $213.6 million, or 26%. This
decrease consisted of a decline in asset value of $72.8 million, or 9%, and benefits paid of $140.8 million, or 17%. As a result of the continued accrual of

pension benefts under the applicable pension plan and the cumulative negative investment returns arising from the contraction of the global financial
markets since 2007, Frontier's pension expenses increased in 2009. While the pension asset values have increased in 2009, Frontier expects to make a cash
contribution to its pension plan of $10.0 million in 2010. Once the merger is consummated, the Company will maintain Frontier's pension plan and will be
responsible for contributions to fund the plan's liabilities, and may be required to continue making these cash contributions in respect of liabilities under
Frontier's pension plan. The Company will also, upon consummation of the merger, maintain pension plans that assume the Spinco business's pension plan
liabilities for active employees. The applicable Verizon tax-qualified pension plans will transfer assets to the Spinco pension plans pursuant to applicable
law and the terms of the employee matters agreement entered into among Verizon, Spinco and Frontier. The aggregate transfer related to the tax-qualified

pension plans for active union employees will be sufficient for full funding of projected benefit obligations in the aggregate. Following the merger, the
Company will be responsible for making any required contributions to the new pension plans to fund liabilities of the plans, and the ongoing pension
expenses of the Spinco business may require the Company to make cash contributions in respect of the Spinco business's pension plan liabilities.
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Substantialdebtanddebtserviceobligationsmayadverselyaffectus.
Wehaveasignificantamountofindebtedness,whichamountedtoapproximately$4.8billionatDecember31,2009.Wemayalsoobtainadditional

long-termdebtandworkingcapitallinesofcredittomeetfuturefinancingneeds,subjecttocertainrestrictionsunderthetermsofourexistingindebtedness,
whichwouldincreaseourtotaldebt.IftheVerizonTransaction is completed, the Company will have additional indebtedness in the amount of
approximately $3.4 billion at the closing of the Verizon Transaction. Despite the substantial additional indebtedness that the Company would then have, the
Company would not be prohibited from incurring even more indebtedness, lfthe Verizon Transaction is completed and the Company was to incur
additional indebtedness, the risks that result from our substantial indebtedness could be magnified.

The potential significant negative consequences on our financial condition and results of operations that could result from our substantial debt
include:

limitations on our ability to obtain additional debt or equity financing, particularly in light of the current credit environment;

• instances in which we are unable to meet the financial covenants contained in our debt agreements or to generate cash sufficient to make

required debt payments, which circumstances have the potential of accelerating the maturity of some or all of our outstanding indebtedness;

the allocation of a substantial portion of our cash flow from operations to service our debt, thus reducing the amount of our cash flow available
for other purposes, including operating costs, capital expenditures and dividends that could improve our competitive position, results of
operations or stock price;

requiring us to sell debt or equity securities or to sell some of our core assets, possibly on unfavorable terms, to meet payment obligations;

• compromising our flexibility to plan for, or react to, competitive challenges in our business and the communications industry; and

• the possibility of our being put at a competitive disadvantage with competitors who do not have as much debt as us, and competitors who may
be in a more favorable position to access additional capital resources.

The Company will require substantial capital to upgrade and enhance its operations.

Verizon's historical capital expenditures in connection with the Spinco business, excluding FiOS, have been significantly lower than Frontier's level
of capital expenditures. Replacing or upgrading the Company's infrastructure will require significant capital expenditures, including any expected or
unexpected expenditures necessary to make replacements or upgrades to the existing infrastructure of the Spinco business. If this capital is not available
when needed, the Company's business will be adversely affected. Responding to increases in competition, offering new services, and improving the
capabilities of, or reducing the maintenance costs associated with, the Company's plant may cause the Company's capital expenditures to increase in the
future. In addition, the Company's anticipated annual dividend will utilize a significant portion of the Company's cash generated by operations and
therefore could limit the Company's ability to increase capital expenditures significantly. While Frontier believes that the Company's anticipated cash flows
will be adequate to maintain this dividend policy while allowing for appropriate capital spending and other purposes, any material reduction in cash
generated by operations and any increases in planned capital expenditures, interest expense or cash taxes would reduce the amount of cash available for
further capital expenditures and payment of dividends. Accelerated losses of access lines, the effects of increased competition, lower subsidy and access
revenues and the other factors described above may reduce the Company's cash generated by operations and may require the Company to increase capital
expenditures.
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RisksRelatedtoRegulation

The risks discussed below in this section refer to the "Company" for ease of reference. The risks apply to Frontier as a stand-alone entity before the
Verizon Transaction is completed and will continue to apply to Frontier if the Verizon Transaction is not completed for any reason and will also apply to the
combined company assuming the Verizon Transaction closes.

Changes in federal or state regulations may reduce the access charge revenues the Company will receive.

A significant portion of Frontier's revenues (approximately $246.3 million, or 12% in 2009) are derived from access charges
for services Frontier provides in originating and terminating intrastate and interstate ong distance traffic. As a result, Frontier expects
(approximately 7%_ of the c,__

.... , _u_Hpany's revenues t " . paid by other carriers
prov.lde in originating and terminatin- this '--"_ ocontmue to be derived from access char " . . a significant portion
Closing, the Company will receive' _or t'- L..... c: .ne amount oraccess charge revenue_ fgespaid by these careers for services that the C

) nese services is regulated b,, the _c_,_ .... o -,2_ _,um_er ana the Sninco bun; ..... . ompany will
-,-_ ana state regulatory agencies. _" _,,c_ receive (and, alter the

The FCC is considering proposals that may significantly change interstate intrastate and I "proposed changes will be addressed are unknown
operations. However, future reductions in the C -l--and' according/y, Frontier cannot nredio* th _ :--t°e-a! mtercarrier compensation. When and how these

•cvenues an not have assocmted vanable'expen_l, pany s access revenues will dlrec_'ly affect th'ff _a_;arr; smprC_tng_stffnantheaC?h_PoawnsY_srtehs_!tSrOfgulatory

Certain states also have open proceedings to address reform to access charges and other intercarrier compensation. Frontier cannot predict when orhow these matters will be decided or the effect on the Company's subsidy or access revenues•

involved in formal state proceedings with, vario • • . . . In addition, Frontier has been approached by, and is currently
.formal complaints to the annlicar,1 .............. us carriers seeking reductions m Intrastate access rates in certain states. Certain oft
its financial results. ,-," ..... ,_,. ,cguJatory agencies. A material reduction in the access rev he t_..... hose c alms have led to

The Company will be reliant on support funds provided under federal and state laws. enues t___ _u._puHy will receive would adversely affect

A portion of Frontier's revenues (approximately $113.3 million in the aggregate or 5% inrural and high cost support commonly refe_ed to as univ " , 2009 a '
support, federal interstate common lin ..... ersal service fund subsidies i-ol,,n;_' ) re derived from federal and sta " "
state regulator_ a-enc; ...... c _upport, reaeral local switchin .......... ' ....... _; the Federal Hmh tJost L-_ v ...... ;te subsidies for
a , . - -; _, ,_ n_e currently consideri- .... ,- _ s _upport tuna, various slat _ _.7.1.,,mJu, Ieaeral lnterstat
_etermmea as well as the amounts ofs,eh ..... .,.s ,_n urnoer orproposals for chanoin- ,h .... e fimds.and surcharges billed to customer_ T_._ eaccess

..... aUOSlOles the FCC i_.._-_ - e, s -,,- ,,artner 111WUlch eli,,m;l; -----o. -,,c rt_t_ ana
• - .... _u an oraer on _,..... ty for federal and state su " ' '

cost Federal Universal Service Fund (USF). In 2009, a Federal court upheld the FCC's order and the cap remains in place pending any future reform. In
May I 2008 to cap the amounts that CETCs m ....... :- _ bsldles is.

significantly reduce the amount of federal hit, h cost universal service support that the Co'mpany would -y ,_,.c_ve from the mgnNovember 2008, the FCC issued a Further Notice of Proposed Rulemaking seeking comment on several different alternatives, some of which could

will take additional actions or the effect of any such actions on the Company's subsidy revenues, receive. Frontier cannot predict if or when the FCC

Federal subsidies representine inters
m Ilion or 30 . , _ tate access support rura i

, . %, of Frontier s revenues m 2009 • , h gh cost loop su ort and I " "
decrease in Frontier's and the Spinco busl .... , Fronher current!y expects that as a res_PtPoc peal swltch!ng support represented a roxi 6

....... _ _ _.o_t structure there will h,_ _ -J . fboth an Increase m the nati PP mately $ 9.1

2010 through the Federal High Cost Loop Fund. The amount of federal interstate access support funds received may also decline as that fund is also subject

....... ,a uecrease m the subsidv reven._ c .... .onal, average cost per loop and a

to a national cap and the amounts allocated among carriers within that cap can vary from ear to
million, or less than I% of Frontier's revenues in 2009 Approximately $35 5 million prY% of Yei_t ........ ,uutler ana the Spmco business will earn in
expense in "other operating expenses ,, Frontier Srta'tse2Sg0b_idies represented appr°ximate Y $ 8"7customers (local long distance and interconnection) to recover uni ' " ' - -' ..' . ' evenues, represents a surcharge to

expects that approximately 5% of the Company's revenue will continue to be derived from federal and state

subsidies, and from surcharges to customers, versat service runct contnoutlon fees which are remitted to the FCC and recorded as an

.uii
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TheCompanyanditsindustrywilllikelyremainhighlyregulated,andtheCompanywilllikelyincursubstantialcompliancecoststhatcouldconstrainits
abilitytocompeteinitstargetmarkets.

Asanincumbentlocalexchangecartier,theCompanywillbesubjecttosignificantregulationfromfederal,stateandlocalauthorities.This•. ".... iallonitsbasicservicesanditsaccessrates,andwillimposesubstantialcompliance
, " ill restrict the Company's abflxty to change its rates esp.e.c . y - J " -- :. risAictions it ma,, restrict how the Company is able to

regu)a,t_nhwrnmnanv Reuulation will constrain the tAompany'.s am!lty to competeana, mso_c,j,u_ an adverse Jf(ect upon its business by reducing the
".... '_'"""S-_--'%_k"^_'£'in_ In addition changes to the regulations that govern tne. _ompan.y L.__y ,,_,,,...... ¢;ts o-erations and the competition in itsexpana its _c_vl_,_ u.,,_, _ " . '. --. - , ,: ....... to or otherwise changing tn_ illatut_. _/_ F

allowable fees that it may charge, imposing aaamonat compn_tm,_ ,_,,o

industry.

Pending FCC rulemakings and state regulato_ proceedings, including those relating to intercarrier compensation and universal service, could have

a substantial adverse impact on the Company's operations.

Risks Related to Technology

The risks discussed below in this section refer to the "Company" for ease of reference. The risks apply to Frontier as a stand-alone entity before

the Verizon Transaction is completed and will continue to apply to Frontier if the Verizon Transaction is not completed for any reason and will also apply to

the combined company assuming the Verizon Transaction closes.

In the future, as competition intensifies within the Company's markets, the Company may be unable to meet the technological needs or expectations of its

customers, and may lose customers as a result.

.... . in technology. If the Company does not replace or upgrade technology and
umcatlons industry is subject to significant changes .... e lacin or u rading

equipmJh?it°mybe unable to compete effectively because it wdl not be able to meet the needs or expectations of its customers• R p g Pg

the combined infrastructure could result in significant capital expenditures.

In addition, rapidly changing technology in the communications industry may influence the Company's customers to consider other service
• . ers who decide to replace their wireline telephone service with wireless telephone

providers. For example, the Company may. be unable to retain custom ..... :a_o a._ r- ..... -_ _ co n ' with a competitive alternative to
service. In addition, VolP technology, which operates on oroaaoana tecnnology, now provluc_ u,,_ _-,w--_ '_ __m_etxtors
provide voice services to the Company's customers, and wireless broadband technologies may permit the Company's competitors to offer broadband data

services to the Company's customers throughout most or all of its service areas.
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Item1B.Unresolved Staff Comments

None.

Item 2. Properties

Our principal corporate offices are located in leased premises at 3 High Ridge Park, Stamford, Connecticut 06905.

Operations support offices are currently located in leased premises at 180 South Clinton Avenue, Rochester, New York 14646 and at 100 CTE Drive,
Dallas, Pennsylvania 18612. Call center support offices are currently located in leased premises at 14450 Burnhaven Drive, Burnsville, Minnesota 55306
and 1398 South Woodland Blvd., DeLand, Florida 32720. In addition, we lease and own space in our operating markets throughout the United States.

Our telephone properties include: connecting lines between customers' premises and the central offices; central office switching equipment; fiber-optic and
microwave radio facilities; buildings and land; and customer premise equipment. The connecting lines, including aerial and underground cable, conduit,

poles, wires and microwave equipment, are located on public streets and highways or on privately owned land. We have permission to use these lands

pursuant to local governmental consent or lease, permit, franchise, easement or other agreement.

Item 3. Legal Proceedings

We are party to various legal proceedings arising in the normal course of our business. The outcome of individual matters is not predictable. However, we
believe that the ultimate resolution of all such matters, after considering insurance coverage, will not have a material adverse effect on our financial

position, results of operations, or our cash flows.

Item 4. Submission of Matters to a Vote of Security Holders

(a) The registrant held a Special Meeting of Stockholders on October 27, 2009 (the "Meeting").

(b) Matters submitted to stockholders at the Meeting:

(1) Adoption of the Agreement and Plan of Merger dated as of May 13 2009 as amended by Amendment No. 1 thereto, dated as of July 24, 2009, by
and among Verizon Communications Inc., New Communications Holdings l'nc. an_[ the Company (the "Merger Agreement"). The matter passed with the

following vote:

Number of votes FOR 182,102,556
Number of votes AGAINST 5,295,793
Number of votes ABSTAINING 1,227,112

(2) Amendment to the Company's Restated Certificate of Incorporation, as amended, to increase the number of authorized shares of the Company's
common stock from 600,000,000 to 1,750,000,000. The matter passed with the following vote:

Number of votes FOR 177,956,211
Number of votes AGAINST 9,245,127
Number of votes ABSTAIN ING 1,424,123

(3) Approval of the issuance of the Company's common stock pursuant to the Merger Agreement. The matter passed with the following vote:

Number of votes FOR 181,328,959
Number of votes AGAINST 6,012,151
Number of votes ABSTAINING 1,284,351
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ExecutiveOfficersoftheRegistrant
OurExecutiveOfficersasofFebruary1,2010were:

Name AgeMaryAgnesWilderotter 55
DonaldR.Shassian 54
HilaryE.Glassman 47
PeterB.Hayes 52
RobertJ.Larson 50
DanielJ.McCarthy 45
CeciliaK.McKenney 47
MelindaWhite 50

CurrentPositionandOfficer
ChairmanoftheBoard,PresidentandChiefExecutiveOfficer
ExecutiveVicePresidentandChiefFinancialOfficer
SeniorVicePresident,GeneralCounselandSecretary
ExecutiveVicePresident,CommercialSales
SeniorVicePresidentandChiefAccountingOfficer
ExecutiveVicePresidentandChiefOperatingOfficer
ExecutiveVicePresident,HumanResourcesandCallCenterSales&Services
ExecutiveVicePresidentandGeneralManager,MarketingandNewBusinessOperations

Thereisnofamilyrelationshipbetweendirectorsorexecutiveofficers.ThetermofofficeofeachoftheforegoingofficersofFrontierwillcontinueuntil
thenextannualmeetingoftheBoardofDirectorsanduntilasuccessorhasbeenelectedandqualified.
MARYAGNESWILDEROTTERhasbeenwithFrontiersinceNovember2004.ShewaselectedPresidentandChiefExecutiveOfficerinNovember2004
andChairmanoftheBoardinDecember2005.PriortojoiningFrontier,shewasSeniorVicePresident- WorldwidePublicSectorofMicrosoftCorp.from
February2004toNovember2004andSeniorVicePresident- WorldwideBusinessStrategyofMicrosoftCorp.from2002to2004.BeforethatshewasPresidentandChiefExecutiveOfficerofWinkCommunicationsfrom1997to2002.

DONALDR.SHASS1ANhasbeenwithFrontiersinceApril2006.HeiscurrentlyExecutiveVicePresidentandChiefFinancialOfficer.Previously,he
wasChiefFinancialOfficerfromApril2006toFebruary2008.PriortojoiningFrontier,Mr.Shassianhadbeenanindependentconsultantsince2001
primarilyprovidingM&Aadvisoryservicestoseveralorganizationsinthecommunicationsindustry.Inhisroleasindependentconsultant,Mr.Shassian
alsoservedasInterimChiefFinancialOfficeroftheNortheastregionofHealthNet,Inc.forashortperiodoftime,andassistedintheevaluationof
acquisition,dispositionandcapitalraisingopportunitiesforseveralcompaniesinthecommunicationsindustry,includingAT&T,Consolidated
Communicationsandsmallercompaniesintherurallocalexchangebusiness.Mr.Shassianisacertifiedpublicaccountant,andservedfor5yearsasthe
SeniorVicePresidentandChiefFinancialOfficerofSouthernNewEnglandTelecommunicationsCorporationandformorethan16yearsatArthurAndersen,wherehislastpositionwasasPartnerinChargeoftheNorthAmericanTelecomIndustry.

HILARYE.GLASSMANhasbeenwithFrontiersinceJuly2005asSeniorVicePresident,GeneralCounselandSecretary.PriortojoiningFrontier,from
February2003,shewasassociatedwithSandlerO'Ne11&Partners,L.P.,aninvestmentbankwithaspecializedfinancialinstitutionspractice,firstas
ManagingDirector,AssociateGeneralCounselandthenasManagingDirector,DeputyGeneralCounsel.FromFebruary2000throughFebruary2003,Ms.
GlassmanwasVicePresidentandGeneralCounselofNewviewTechnologies, Inc. (formerly e-Stee Corporation), a privately-held software company.

PETER B. HAYES has been with Frontier since February 2005. He is currently Executive Vice President, Commercial Sales. Previously, Mr. Hayes was
Executive Vice President, Sales, Marketing and Business Development from December 2005 to August 2009 and prior to that, Senior Vice President, Sales,
Marketing and Business Development from February 2005 to December 2005. Prior to joining Frontier, he was associated with Microsoft Corp. and served
as Vice President, Public Sector, Europe, Middle East, Africa from 2003 to 2005 and Vice President and General Manager, Microsoft U.S. Governmentfrom 1997 to 2003.
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ROBERTJ.LARSONhasbeenwithFrontiersinceJuly2000.HewaselectedSeniorVicePresidentandChiefAccountingOfficerofFrontierinDecember
2002.Previously,hewasVicePresidentandChiefAccountingOfficerfromJuly2000toDecember2002.PriortojoiningFrontier,hewasVicePresident
andControllerofCenturyCommunicationsCorp.
DANIELJ.McCARTHYhasbeenwithFrontiersinceDecember1990.HeiscurrentlyExecutiveVicePresidentandChiefOperatingOfficer.Previously,
hewasSeniorVicePresident,FieldOperationsfromDecember2004toDecember2005.HewasSeniorVicePresidentBroadbandOperationsfrom
January2004toDecember2004,PresidentandChiefOperatingOfficerofElectricLightwavefromJanuary2002toDecember2004,PresidentandChief
OperatingOfficer,PublicServicesSectorfromNovember2001toJanuary2002,VicePresidentandChiefOperatingOfficer,PublicServicesSectorfrom
March2001toNovember2001andVicePresident,CitizensArizonaEnergyfromApril1998toMarch2001.
CECILIAK.McKENNEYhasbeenwithFrontiersinceFebruary2006.SheiscurrentlyExecutiveVicePresident,HumanResourcesandCallCenterSales
&Service.Previously,shewasSeniorVicePresident,HumanResourcesfromFebruary2006toFebruary2008.PriortojoiningFrontier,shewasGroup
VicePresident,HeadquartersHumanResources,ofThePepsiBottlingGroup(PBG)from2004to2005.PreviouslyatPBGMs.McKenneywasVice
President,HeadquartersHumanResourcesfrom2000to2004.
MEL1NDAWHITEhasbeenwithFrontiersinceJanuary2005.SheiscurrentlyExecutiveVicePresidentandGeneralManager,MarketingandNew
BusinessOperations.Previously,shewasSeniorVicePresidentandGeneralManager,MarketingandNewBusinessOperationsfromJuly2009to
November2009.Priortothat,Ms.WhitewasSeniorVicePresidentandGeneralManagerofNewBusinessOperationsfromOctober2007toJuly2009
andpriortothat,SeniorVicePresident,CommercialSalesandMarketingfromJanuary2006toOctober2007.Ms.WhitewasVicePresidentandGeneral
ManagerofEteetricLightwavefromJanuary2005toJuly2006.PriortojoiningFrontier,shewasExecutiveVicePresident,NationalAccounts/Business
DevelopmentforWinkCommunicationsfrom1996to2002.From2002to2005,Ms.Whitepursuedacareerinmusic.
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FRONTIERCOMMUNICATIONSCORPORATIONANDSUBSIDIARIES
PART11

Item5.MarketforRegistrant'sCommonEquity,RelatedStockholderMattersandIssuerPurchasesofEquitySecurities
PRICERANGEOFCOMMON STOCK

Our common stock is traded on the New York Stock Exchange under the symbol FTR. The following table indicates the high and low intra-day sales

prices, as reported by the New York Stock Exchange, per share during the periods indicated.

2009 2008

High Low High Low

First Quarter $ 8.87 $ 5.32 $ 12.84 $ 9.75
Second Quarter $ 8.16 $ 6.62 $ 11.96 $ 10.01
Third Quarter $ 7.60 $ 6.43 $ 12.94 $ 11.14
Fourth Quarter $ 8.57 $ 7.12 $ 11.80 $ 6.35

As of February 16, 2010, the approximate number of security holders of record of our common stock was 23,341. This information was obtained from our
transfer agent, Computershare Inc.

DIVIDENDS

The amount and timing of dividends payable on our common stock are within the sole discretion of our Board of Directors. Since the third quarter of 2004,

we have paid a regular annual cash dividend of $1.00 per share of common stock to be paid quarterly. On May 13, 2009, we announced that concurrent with
the closing of the Verizon Transaction we intend to reduce our annual cash dividend from $1.00 per share to $0.75 per share, to be paid quarterly, subject to

applicable law and within the discretion of our Board of Directors. Cash dividends paid to shareholders were approximately $312.4 million, $318.4 million
and $336.0 million in 2009, 2008 and 2007, respectively. There are no material restrictions on our ability to pay dividends, except for the period leading up
to the merger, during which time pursuant to the merger agreement we may not pay dividends other than quarterly dividends in an amount not to exceed
$0.25 per share. The table below sets forth dividends paid per share during the periods indicated.

2009 2008 2007

First Quarter $ 0.25 $ 0.25 $ 0.25
Second Quarter $ 0.25 S 0.25 $ 0.25
Third Quarter $ 0.25 S 0.25 $ 0.25
Fourth Quarter $ 0.25 $ 0.25 $ 0.25
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STOCKHOLDERRETURNPERFORMANCEGRAPH

ThefollowingperformancegraphcomparesthecumulativetotalreturnofourcommonstocktotheS&P500StockIndexandtotheS&PTelecommunicationsServicesIndexforthefive-yearperiodcommencingDecember31,2004.

$160

C_ARISON OFRVE YF.ARC_ATT,/E TOTALRETURN
_ng FrontierCorm_nicaliensCorporat=_n,theS_PS00index,

andthe St_PTelecom_ur_ca_nServciesindex

_Frontier Communic_ions Coepoeatio. - _ - S&P5OOI.dex ,o*¢o_° S&PTelecommunicallonsSelvices

The graph assumes that $100 was invested on December 3 I, 2004 in each of our common stock the S&P 500 Stock Index and the S&P
Telecommunications Services Index and that all dividends were reinvested.

Base INDEXED RETURNS

Comnanv / Inde_ Period Years Ending

1210_ _ 12/0',; 12106 12/07 12/0_ 12/09Frontier Communications Corporation I00 95.70
S&P 500 Index 120.90 114.82 86.70 88.47

100 104.91 121.48 128.16 80.74 102.11
S&P Telecommunications Services 100 94.37 129.10 144.52 100.45 109.42

The foregoing performance graph and related information shall not be deemed "soliciting material" or to be "filed" with the SEC, nor shall such information

be incorporated by reference into any future filings under the Securities Act of 1933 or the Securities Exchange Act of 1934, each as amended, except to theextent we specifically incorporate it by reference into such filing.

RECENT SALES OF UNREGISTERED SECURITIES, USE OF PROCEEDS FROM REGISTERED SECURITIES

None in the quarter ended December 31,2009.
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ISSUERPURCHASESOFEQUITYSECURITIES

TotalNumberof

Period

Shares
Purchased

Average Price

Paid per Share

October 1,2009 to October 31, 2009

Employee Transactions (1)

November 1,2009 to November 30, 2009

Employee Transactions (1)

December 1, 2009 to December 31, 2009

Employee Transactions (1)

Totals October 1, 2009 to December 3 I, 2009

Employee Transactions (1)

- $ -

12,756 $ 7.22

230 $ 7.65

12,986 $ 7.22

(1) Includes restricted shares withheld (under the terms of grants under employee stock compensation plans) to offset minimum tax withholding

obligations that occur upon the vesting of restricted shares. The Company's stock compensation plans provide that the value of shares withheld
shall be the average of the high and low price of the Company's common stock on the date the relevant transaction occurs.
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Item6.SelectedFinancialData

ThefollowingtablespresentselectedhistoricalconsolidatedfinancialinformationofFrontierfortheperiodsindicated.Theselectedhistoricalconsolidated
financialinformationofFrontierasofandforeachofthefivefiscalyearsintheperiodendedDecember31,2009hasbeenderivedfromFrontier's
historicalconsolidatedfinancialstatements.TheselectedhistoricalconsolidatedfinancialinformationasofDecember3I,2009and2008andforthethree
yearsendedDecember31,2009isderivedfromtheauditedhistoricalconsolidatedfinancialstatementsofFrontierincludedelsewhereinthisForm
10-K.TheselectedhistoricalconsolidatedfinancialinformationasofDecember3I,2007,2006and2005andfortheyearsendedDecember31,2006and2005isderivedfromtheauditedhistoricalconsolidatedfinancialstatementsofFrontiernotincludedinthisForm10-K.
($ in thnusands, exeent her share arnnllll'_ )

Revenue (I)
income from continuing operations (2)
Net income attributable to common shareholders of Frontier
Basic income per share of common stock
from continuing operations (3)

Earnings attributable to common shareholders of Frontier
per basic share (3)

Earnings attributable to common shareholders of Frontier
per diluted share (3)

Cash dividends declared (and paid) per common share

Total assets
Long term debt
Total shareholders' equity of Frontier

(l)

(2)

(3)

(4)

(5)

(6)

Year Ended Decembl_r ,3[,
2009 200g 2007 2006 200_

S 2,117,894 $ 2,237,018 $ 2,288,015 (4) $ 2,025,367 S 2,017,041
$ 123,181 $ 184,274 $ 216,514 (5) $ 258,321 (6) $ 189,923
$ 120,783 $ 182,660 S 214,654 $ 344,555 8 202,375

$ 0.38 $ 0.57 $ 0.64 (4)(5) S 0.78 (6) $ 0.55

$ 0.38 S 0.57 $ 0.64 (4)(5) $ 1.06 (6) $ 0.60

S 0.38 $ 0.57 $ 0.64 (4)(5) $ 1.06 (6) $ 0.59
$ 1.00 $ 1.00 S 1.00 $ 1.00 $ 1.00

As of December _ 1,
2009 20Q_ 2007 2006 2005

S 6,878,255 $ 6,888,676 $ 7,256,069 S 6,797,536 S 6,427,567
$ 4,794,129 S 4,721,685 $ 4,736,897 $ 4,467,086 $ 3,995,130
$ 327,611 $ 519,045 S 997,899 $ 1,058,032 $ 1,041,809

Operating results include activities for Commonwealth Telephone Enterprises, Inc. (Commonwealth or CTE) from the date of its

acquisition on March 8, 2007 and for Global Valley Networks, Inc. and GVN Services (together GVN) from the date of their acquisition
on October 31, 2007.

Operating results exclude activities for Electric Lightwave, LLC (ELI) for 2006 and 2005. In 2006, we sold our CLEC business, ELI for

$255.3 million (including the sale of associated real estate) in cash plus the assumption of approximately $4.0 million in capital lease
obligations. We recognized a pre-tax gain on the sale of ELI of approximately $ I 16.7 million. Our pre-tax gain on the sale was $71.6
million.

Operating results include the pre-tax impacts of losses on retirement of debt or exchanges of debt of $45.9 million ($28.9 million after tax
or $0.09 per share), $6.3 million ($4.0 million after tax or $0.01 per share), $18.2 million ($ I 1.5 million after tax or $0.03 per share), $2.4
million ($1.5 million after tax or $0.01 per share) and $3.2 million ($2.0 million after tax or $0.01 per share) for 2009, 2008, 2007, 2006
and 2005, respectively.

Revenue for 2007 includes the favorable one-time impact of $38.7 million ($24.4 million after tax or $0.07 per share) for a significant
favorable settlement of a carrier dispute.

Operating results for 2007 reflect the positive pre-tax impact of a pension curtailment gain of $14.4 million ($9. l million after tax or $0.03
per share), resulting from the freeze placed on certain pension benefits of the former CTE non-union employees.

Operating results for 2006 reflect the favorable pre-tax impact of a $61.4 million ($38.7 million after tax or $0.12 per share) gain
recognized on the liquidation and dissolution of Rural Telephone Bank.
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Item 7. Management's Disc " . •
uss_on and Analysis of Financial Condition and Results of Operations

Forward-Looking Statements

This annual report on Form 10-K contains forward-looking statements that are subject to risks and uncertainties that could cause actual results to differ
materially from those expressed or implied in the statements. Statements that are not historical facts are forward-looking statements made pursuant to the
safe harbor provis ons of The Private Securities Litigation Reform Act of 1995. Words such as "believe," "anticipate," "expect" and similar expressions are
intended to identify forward-looking statements. Forward-looking statements (including oral representations) are only predictions or statements of current

plans, which we review continuously. Forward-looking statements may differ from actual future results due to, but not limited to, and our future resultsmay be adversely affected by, any of the following possibilities:

• Our ability to complete the Verizon Transaction;

• The failure to obtain, delays in obtaining or adverse conditions contained in any required regulatory approvals for the Verizon Transaction;

• For two years after the merger Frontier may be limited in the amount of capital stock that it can issue to make acquisitions or to rais
capital. Also Frontier's indemnity obligation to Verizon may discourage delay or prevent a third a from a e additional
this two-yea'r period in a transaction that stock TM ....... . . , - , _ ,, " p rty cquiring control of Frontier during

liuiucl_ olrronuer might consltaer/avoranle;

• The ability to successfully integrate the Verizon operations into our existing operations;

• The effects of increased expenses incurred due to activities related to the Verizon Transaction;

• The ability to migrate Verizon's West Virginia operations from Verizon owned and operated systems and processes to our owned and operatedsystems and processes successfully;

• The risk that the growth opportunities and cost synergies from the Verizon Transaction may not be fully realized or may take longer to realizethan expected;

• The sufficiency of the assets contributed by Verizon to enable the combined company to operate the acquired business;

• Disruption from the Verizon Transaction making it more difficult to maintain relationships with customers, employees or suppliers;

• The effects of greater than anticipated competition requiring new pricing, marketing strategies or new product or service offerings and the risk
that we or, if the Verizon Transaction is completed, the combined company will not respond on a timely or profitable basis;

• Reductions in the number of our access lines or, if the Verizon Transaction is completed, the combined company's access lines that cannot beoffset by increases in HSI subscribers and sales of other products;

• Our ability to sell enhanced and data services in order to offset ongoing declines in revenues from local services, switched access services andsubsidies;

• The effects of ongoing changes in the regulation of the communications industry as a result of federal and state legislation and regulation;

• The effects of competition from cable, wireless and other wireline carriers (through VOIP or otherwise).
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• Ourabilitytoadjustsuccessfullytochangesinthecommunicationsindustryandto implement strategies for growth;

• Adverse changes in the credit markets or in the ratings given to our debt secur ties or if the Verizon Transaction is completed, the combined

company's debt securities by nationally accredited ratings organizations, which could limit or restrict the availability, or increase the cost, of
financing;

• Continued reductions in switched access revenues as a result of regulation, competition or technology substitutions;

• The effects of changes n both general and local economic conditions on the markets that we serve or that, if the Verizon Transaction is

completed, the combined company will serve, which can affect demand for our or its products and services, customer purchasing decisions,
collectability of revenues and required levels of capital expenditures related to new construction of residences and businesses;

• Our ability to effectively manage service quality in our existing territories and

, if the Verizon Transaction is completed, in our new territories;

• Our ability to successfully introduce new product offerings, including our ability to offer bundled service packages on terms that are bothprofitable to us and attractive to our customers;

• Changes in accounting policies or practices adopted voluntarily or as required by generally accepted accounting principles or regulations;

• Our ability to effectively manage our or, if the Verizon Transaction is completed, the combined company's operations, operating expenses andcapital expenditures, and to repay, reduce or refinance our or the combined company's debt;

• The effects of bankruptcies and home foreclosures, which could result in difficulty in collection of revenues and loss of customers;

• The effects of technological changes and competition on our capital expenditures and product and service offerings or if the Verizon Transaction
is co.mpleted, the capital expenditures and product and service offerings of the combined company, including the lack of assurance that the
ongoing network improvements will be sufficient to meet or exceed the capabilities and quality of competing networks;

• The effects of increased medical, retiree and pension expenses and related funding requirements;

• Changes in income tax rates, tax laws, regulations or rulings, and/or federal or state tax assessments;

• The effects of state regulatory cash management nolicies on our ability or, if the Verizon transacti, on completed, the combined company'sability to transfer cash among our or the combined company's subsidiaries and to the parent company, is

• Our ability to successfully renegotiate union contracts expiring in 2010 and thereafter;

• Declines in the value of our pension plan assets or, if the Verizon Transaction is completed, the combined company's pension plan assets, which
could require us or the combined company to make contributions to the pension plan in 2011 and beyond;

• Our ability to pay dividends in respect of our common shares or, if the Verizon Transaction is completed, the combined company's common
shares, which may be affected by our or the combined company's cash flow from operations
requirements, cash paid for income taxes and our or the combined company's liquidity; , amount of capital expenditures, debt service
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* Theeffectsofanyunfavorableoutcomewithrespecttoanycurrentorfuturelegal,governmentalorregulatoryproceedings,auditsordisputes
withrespecttousor,iftheVerizonTransactioniscompleted,thecombinedcompany;

• The possible impact of adverse changes in political or other external factors over which we or, if the Verizon Transaction is completed, the

combined company, would have no control; and

• The effects of hurricanes, ice storms or other natural disasters.

Any of the foregoing events, or other events, could cause financial information to vary from management's forward-looking statements included in this
report. You should consider these important factors, as well as the risks set forth under Item 1A. "Risk Factors" above, in evaluating any statement in this
report on Form IO-K or otherwise made by us or on our behalf. The following information is unaudited and should be read in conjunction with the
consolidated financial statements and related notes included in this report. We have no obligation to update or revise these forward-looking statements•

Overview
We are a full service communications provider and one of the largest exchange telephone carriers in the country. As of December 31,2009, we operated in

24 states with approximately 5,400 employees.

On May 13, 2009, we entered into a definitive agreement with Verizon under which Frontier will acquire defined assets and liabilities of the local exchange
business and related landline activities of Verizon in the Spinco territory, including lnternet access and long distance services and broadband video provided

to designated customers in the Spinco territory. Assuming that the merger occurred on December 31, 2009, the merger would have resulted in Frontier• - - • " business related assets from Verizon. The Verizon Transaction will be financed with
ac uirin a roxlmately 4.2 mllhon access hnes and certain ...... :.... I,_ _;'_ _'_ billion in debt Certain of the conditions to the closing of the
apqroxi_atePl_ $5.3 billion of common stock plus the assumption ofapp ........... _ .......
Verizon Transaction have already been met: (l) Frontier's shareholders approved the Verizon Transaction at a special meeting of shareholders held on
October 27, 2009; (2) the Federal Trade Commission has granted early termination of the waiting period under the Hart-Scott-Rodino Act; (3) approvals of
all necessary local video franchise authorities (subject to the satisfaction of certain conditions); (4) receipt by Verizon of a favorable ruling from the IRS

regarding the tax consequences of the Verizon Transaction; and (5) five of the nine required state regulatory approvals. Completion of the Verizon
Transaction remains subject to a number of other conditions, including the receipt of the remaining four state regulatory approvals, approval from the FCC,

the completion of financing on terms that satisfy certain conditions as well as other customary closing conditions. Subject to satisfaction of these

conditions, we anticipate closing this transaction during the second quarter of 2010.

During 2007, we completed the acquisitions of Commonwealth Telephone Enterprises, Inc. (Commonwealth or CTE), and Global Valley Networks, lnc.
and GVN Services (together GVN) which expanded our presence in Pennsylvania and California, and strengthened our position as a leading full-service

communications provider to rural markets.

Our revenues declined in 2009. Revenues from data and internet services such as HSI grew and increased as a percentage of our total revenues and
revenues from local access lines and access charges (including federal and state subsidies) declined and decreased as a percentage of our total revenues.

Regulatory revenue includes switched access and subsidy revenue and represents 17% of our revenues in 2009. Switched access revenue was $246.3
million in 2009, or 12% of our revenues, down from $284.9 million in 2008, or 13% of our revenues. Federal and state subsidy revenue, including

surcharges billed to customers that are remitted to the FCC, was $113.3 million in 2009, or 5% of our revenues, down from $119.8 million in 2008, or 5%
of our revenues. We expect these revenue trends in switched access and subsidy revenue to continue in 2010.

Competition in the communications industry is intense and increasing. We experience competition from many communications service providers. These

providers include cable operators offering video, data, and VOIP products, wireless carriers, long distance providers, competitive local exchange carriers,
Interact providers and other wireline carriers. We believe that as of December 3 l, 2009, approximately 73% of the households in our territories had VOIP
as an available service option. We also believe that competition will continue in 2010 and may result in reduced revenues.
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Thelingeringimpactof the severe contraction in the global financial markets that occurred in 2008 and 2009 and the subsequent recession has impacted
residential and business customer behavior to reduce expenditures by not purchasing our services or by discontinuing some or all of our services. These
trends may continue and may result in a continued challenging revenue environment. These factors could also result in increased delinquencies and
bankruptcies and, therefore, affect our ability to collect money owed to us by residential and business customers.

We employ a number of strategies to combat the competitive pressures and changes in consumer behavior noted above. Our strategies are focused on

preserving and generating new revenues through customer retention, upgrading and up-selling services to our existing customer base, new customer
growth, win backs of former customers, new product deployment, and upon managing our profitability and cash flow through targeted reductions in
operating expenses and capital expenditures.

We seek to achieve our customer retention goals by offering attractive packages of value-added services to our access line customers and providing

exemplary customer service. Bundled services include HSI, unlimited long distance calling, enhanced telephone features and video offerings. We tailor
these services to the needs of our residential and business customers and continually evaluate the introduction of new and complementary products and

services, many of which can also be purchased separately. Customer retention is also enhanced by offering one-, two-and three-year price protection
plans where customers commit to a term in exchange for predictable pricing and/or promotional offers. Additionally, we are focused on enhancing the
customer experience as we believe exceptional customer service will differentiate us from our competition. Our commitment to providing exemplary
customer service is demonstrated by our expanded customer service hours, shorter scheduling windows for in-home appointments and the previously
implemented call reminders and follow-up calls for service appointments. In addition, our 70 local area markets are operated by local managers with
responsibility for the customer experience, as well as the financial results, in those markets. Customers in our markets have direct access to those local

managers to help them manage their communications needs.

We utilize targeted and innovative promotions like "aspirational gifts" (e.g., personal computers) or promotional credits to attract new customers, including
those moving into our territory, to win back former customers and to upgrade and up-sell existing customers a variety of service offerings including HSI,
video, and enhanced long distance and feature packages in order to maximize the average revenue per customer (wallet share) paid to us. Depending upon

market and economic conditions, we may offer such promotions to drive sales in the future.

We have restructured and augmented our sales distribution channels to improve coverage of all segments of the business customer base. This includes

adding new sales teams dedicated to small business customers and enhancing the business selling and support skills in our customer sales and service
centers. We have also increased our focus on customer premise equipment (CPE) sales for customers requiring an equipment solution, and have extended

our CPE sales reach beyond a handful of markets. In addition, we are introducing new products utilizing wireless and lnternet technologies. We believe the
combination of new products and distribution channel improvements will help us improve business customer acquisition and retention.

We are also focused on increasing sales of newer products, including unlimited long distance minutes, bundles of long distance minutes, wireless data,
Internet portal advertising, and the Frontier Peace of Mind product suite. This last category is a suite of products that is aimed at managing the total
communications and personal computing experience for our customers and designed to provide value and simplicity to meet our customers' ever-changing
needs. The Frontier Peace of Mind products and services suite includes services such as an in-home, full installation of our HSI product, two hour
appointment windows for the installation, hard drive back-up services, 24-7 help desk PC support and inside wire maintenance (when bundled). In 2009,
the Frontier Peace of Mind products generated approximately $3.2 million in revenue. Most recently, we introduced our myfitv.com website which

provides easy online access to video content, entertainment and news available on the worldwide web. Our hard drive back-up services, 24-7 help desk PC
support and myfitv.com services are also available outside of our service territories. Although we are optimistic about the opportunities provided by each of
these initiatives to increase revenue and reduce chum, we can provide no assurance about their long-term profitability or impact on revenue.

We believe that the combination of offering multiple products and services to our customers pursuant to price protection programs, billing them on a single
bill, providing superior customer service, and being active in our local communities will make our customers more loyal, and will help us generate new, and

retain existing, customer revenue.
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(a)LiquidityandCapitalResources

AsofDecember31,2009,wehadcashandcashequivalentsaggregating$358.7million.Ourprimarysourceoffundscontinuedtobecashgeneratedfrom
operations.FortheyearendedDecember31,2009,weusedcashflowfromoperations,newborrowingsandcashonhandtofundallofourinvestingandfinancingactivities,includingdebtrepayments.

Webelieveouroperatingcashflows,existingcashbalances,andrevolvingcreditfacilitywillbeadequatetofinanceourworkngcapitalrequirements,fund
capitalexpenditures,makerequireddebtpayments,paytaxes,paydividendstoourstockholdersinaccordancewithourdividendpolicy,payouracquisition
andintegrationcostsandcapitalexpenditures,andsupportourshort-termandlong-termoperatingstrategiesthrough2010.However,anumberoffactors,
includingbutnotlimitedto,lossesofaccesslines,pricingpressurefromincreasedcompetition,lowersubsidyandaccessrevenuesandtheimpactofthe
currenteconomicenvironmentareexpectedtoreduceourcashgeneratedbyoperations.Inaddition,althoughwebelieve,basedoninformationavailableto
us,thatthefinancialinstitutionssyndicatedunderourrevolvingcreditfacilitywouldbeabletofulfilltheircommitmentstous,giventhecurrenteconomic
environmentandtherecentseverecontractionintheglobalfinancialmarkets,thiscouldchangeinthefuture.Further,thecurrentcreditmarketturmoiland
ourbelow-investmentgradecreditratingsmayalsomakeitmoredifficultandexpensivetorefinanceourmaturingdebt.AsofDecember31,2009,we
haveapproximately$7.2millionand$280.0millionofdebtmaturingin2010and2011,respectively.
Theconsummationofthe Verizon Transaction would result in a combined company with significantly larger business operations and, consequently, greater
working capital, capital expenditure and other liquidity needs. Upon consummation of the Verizon Transaction, we will be assuming approximately $3.4

billion of Spinco debt. As a result of the greater liquidity requirements of the combined company, it is anticipated that we will seek to expand our revolving
credit facility in order to ensure that the combined company has sufficient flexibility to meet its liquidity needs. In addition, the Company may need or elect

to raise capital in order to finance or pre-fund commitments which may be made to governmental agencies in connection with their approval of the Verizon
Transaction, including commitments with regard to capital expenditures.

In addition, if Spinco (with Frontier's consent and participation) chooses to raise all or a portion of the financing required to complete the Verizon
Transaction prior to the closing of the Verizon Transaction, and the Verizon Transaction is ultimately not consummated or is delayed for a significant period
of time, we could be obligated to pay significant interest expense and other costs in connection with the financing without ever achieving the expected
benefits of the Verizon Transaction, which may impact our liquidity.

Assuming the Verizon Transaction closes, based on the lower level of Spinco debt we will be assuming from Spinco relative to Spinco's projected operating
cash flows, the combined company's overall debt will increase but its capacity to service the debt will be significantly enhanced as compared to Frontier's
capacity today. At December 31, 2009, the ratio of Frontier's net debt to 2009 operating cash flow ("leverage ratio") was 3.9 times. It is expected that the
combined company's leverage ratio will be significantly lower at closing.

Cash Flow provided by Operating Activities

Cash flow provided by operating activities improved $3.5 million for 2009 as compared to 2008.

Cash flow provided by operating activities declined $82.4 million, or 10%, for 2008 as compared to 2007. The decline resulted from a drop in operating
income, as adjusted for non-cash items, lower investment income, a decrease in accounts payable and an increase in current income tax

expenditures. These declines were partially offset by a decrease in accounts receivable that positively impacted our cash position as compared to the prior
year. We paid $78.9 million in cash taxes during 2008.

34



Cashpaidfortaxeswas$59.7million,$78.9millionand$54.4millionin2009,2008and2007,respectively.Our2009cashtaxeswerelowerthan2008
andreflectthebenefitsfromacceleratedtaxdepreciationarisingfromthe2009AmericanRecoveryandReinvestmentAct(ARRA),utilizationofAMT
creditsandhigherinterestexpensearisingfromourdebtofferingsnotfullyoffsetbydebtrepurchases.Weexpectthatin2010ourcashtaxeswillbeless
than$10.0million.Weexpectthatour2010cashtaxeswillbereducedbythereceiptoftaxrefundsarisingfromtheretroactiveapplicationofachangein
taxaccountingforrepairsandmaintenancecosts.Inaddition,our2010cashtaxeswillbeimpactedbyapproximately$60.0millionoftaxbenefitsarising
fromourintegrationactivitiesandsecondarily,our2009debtrefinancingactivities.Absentthetaxbenefitsgeneratedbytheseintegrationandrefinancingactivities,weestimatethatcashtaxeswouldbeapproximately$60.0millionto$70.0millionin2010.

InconnectionwiththependingVerizonTransaction,theCompanycommencedactivitiesduring2009toobtainthenecessaryregulatoryapprovals,planand
implementsystemsconversionsandbeginotherinitiativesnecessarytoeffectuatetheclosing,whichisexpectedtooccurduringthesecondquarterof2010,
andenablethecombinedcompanytoimplementits"gotomarket"strategyatclosing.Asaresult,theCompanyincurred$28.3millionofacquisitionand
integrationcostsand$25.0millionincapitalexpendituresrelatedtoVerizonintegrationactivitiesin2009.Whilethe Company continues to evaluate

certain other expenses, we currently expect to incur operating expenses and capital expenditures of approximately $100.0 million and $75.0 million,
respectively, in 2010 related to these integration activities.

Cash Flow used by Investing Activities

Acquisitions

On March 8, 2007, we acquired Commonwealth in a cash-and-stock taxable transaction, for a total consideration of approximately $ I. 1 billion. We paid
$804.1 million in cash ($663 7 million net, after cash acquired) and issued our common stock with a value of approximately $249.8 million.

In connection with the acquisition of Commonwealth, we assumed $35.0 million of debt under a revolving credit facility and $191.8 million face amount of

Commonwealth convertible notes (fair value of $209.6 million). During March 2007, we paid down in full the $35.0 million credit facility. We retired allof the Commonwealth notes as of December 3 l, 2008.

On October 3 l, 2007, we acquired GVN for a total cash consideration of $62.0 million.

Capital Expenditures

In 2009, 2008 and 2007, our capital expenditures were $256.0 million (including $25.0 million of Verizon integration-related capital expenditures), $288.3
million and $315.8 million, respectively. We continue to closely scrutinize all of our capital projects, emphasize return on investment and focus our capital

expenditures on areas and services that have the greatest opportunities with respect to revenue growth and cost reduction. We anticipate capital
expenditures of approximately $220.0 million to $240.0 million for 2010 related to our currently owned properties, and an additional $75.0 million of
capital expenditures related to the integration activities of the pending Verizon Transaction.

Cash Flow used by and provided from Financing Activities

Issuance of Debt Securities

On October 1, 2009, we completed a registered debt offering of $600.0 million aggregate principal amount of 8.125% senior unsecured notes due

2018. The issue price was 98.441% of the principal amount of the notes, and we received net proceeds of approximately $578.7 million from the offering
after deducting underwriting discounts and offering expenses. We used the net proceeds from the offering, together with cash on hand (including cash
proceeds from our April 2009 debt offering described below), to finance a cash tender offer for our outstanding 9.250% Senior Notes due 2011 (the 2011
Notes) and our outstanding 6.250% Senior Notes due 2013 (the 2013 Notes), as described below.

On April 9, 2009, we completed a registered offering of $600.0 million aggregate principal amount of 8.25% senior unsecured notes due 2014. The issue

price was 91.805% of the principal amount of the notes. We received net proceeds of approximately $538.8 million from the offering after deducting
underwriting discounts and offering expenses. We used the net proceeds from the offering to repurchase outstanding debt, as described below.
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OnMarch28,2008,weborrowed$135.0millionunderaseniorunsecuredtermloanfacilitythatwasestablishedon March 10 2008 The loan matures
2013 and bears interest based on the prime rate or London Interbank Offered Rate (LIBOR) at our election lus a mar in w ' " in
debt leverage ratio. We used the proceeds to repurchase durin- the first ........ '-'- - • ' . ' p . g" hich varies de endin o

the $6.3 million of premium on early retirement of those notes, g quarter or zoo_, $12_.7 ram,on principal amount of the 2011 NotesPand t_gpa_,_oU_

On March 23, 2007, we issued in a private placement an aggregate $300.0 million principal amount of 6.625% Senior Notes due 2015 and $450.0 million
principal amount of 7.125% Senior Notes due 2019. Proceeds from the sale were used to pay down in full $200.0 million principal amount of indebtedness
borrowed on March 8, 2007 under a bridge loan facility in connection with the acquisition of Commonwealth, and to redeem, on April 26, 2007, $495.2
million principal amount of our 7.625% Senior Notes due 2008. In the second quarter of 2007, we completed an exchange offer (to publicly register the
debt) for the $750.0 million in total of private placement notes described above, in addition to the $400.0 million principal amount of 7.875% Senior Notesdue 2027 issued in a private placement on December 22, 2006, for registered notes.

Debt Reduction

In 2009, we retired an aggregate principal amount of $1,048.3 million of debt, consisting of $1,047.3 million of senior unsecured debt as described in moredetail below, and $1.0 million of rural utilities service loan contracts.

During the fourth quarter of 2009, the Company purchased and retired, in a . "
$564.4 million aggregate principal amount of the 2011 Notes and a " r ccordanee_lth the terms of the tender offer referred to above a roximat
aggregate consideration for the_ n_t. ...... pp oxlmately _j 4 million a,,,,re-o*o --;_-: ...... ' pp ely
___:_ _._ . o_ u_ot _epurcnases was $701 6 millinn ..,_.:_t. _ " . . - :_,_ e,-,,. W_._-_pul amount otthe 2013 N _ The.
_,_,on Orme proceeds of the April 2009 debt offering, each as describeda_v_"wwh asrmance° w!th the proceeds of the October 2009 debt offe°tne._'an "_
otaent otapproxlmately $53 7 million which w ....... :_._ :....... - ....... _ ,_r,u_,ases in me tender offer resulted in o i...... _..... .g d a

, _ -_E,,,,LcU m ule tourm quarter of 2009 - ,_o v. u_c early retirement

In addition to the debt tender offer, we used $388.9 million of the April 2009 debt offering proceeds to repurchase in 2009 $396 7 million principal amount
of debt, consisting of $280.8 million of the 2011 Notes $54.1 million of our 7.875 Vo Senior Notes due January 15 2027 $35.9 million of the 2013 Notes,
$16.0 million of our 7.125% Senior Notes due March 15, 2019 and $9.9 million of our 6.80% Debentures due August 15, 2026. An additional $7.8 million
net gain was recognized and included in Other income (loss), net in our consolidated statements of operations for the year ended December 3 I, 2009 as aresult of these other debt repurchases.

As a result of these 2009 debt transactions described above, as of December 31, 2009, we had reduced our debt maturities through 2013 to approximately
$7.2 million maturing n 2010 $280.0 million maturing in 2011, $180.4 million maturing in 2012 and $709.9 million maturing in 2013. We do not expectthe Verizon Transaction to change the amount of these near-term debt maturities.

In 2008, we retired an aggregate principal amount of $144.7 million of debt, consisting of $128.7 million principal amount of the 2011 Notes, $12.0 million
of other senior unsecured debt and rural utilities service loan contracts, and $4.0 million of 5% Company Obligated Mandatorily Redeemable ConvertiblePreferred Securities (EPPICS).

In 2007, we retired an aggregate principal amount of $967 2 million of debt including $3 3 million of EPPICS and $17 8 million of 3 25% Commonwealth
convertible notes that were converted into our common stock. On April :_'6 2007 we redeemed $495.2 miliion principal amount of our 7.625% Senior

Notes due 2008 at a price of 103.041% plus accrued and unnaid interest. During the first quarter of 2007, we borrowed and repaid $200.0 million utilized to
temporarily fund the acquisition of Commonwealth and we paid down in full the $35.0 million Commonwealth credit facility. Through December 3 I,
2007, we retired $183.3 million face amount of Commonwealth convertible notes for which we paid $165.4 million in cash and $36.7 million in common
stock. We also paid down $44.6 million of industrial development revenue bonds and $4.3 million of rural utilities service loan contracts.

We may from time to time repurchase our debt in the open market through tender offers, exchanges of debt securities by exercising
privately negotiated transactions. We may also refinance existing deigt or exchange existing_debt for newly issued debt obiigations, rights to call or in
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EPPICS
As of December 31, 2008 and 2009, there was no EPPICS related debt outstanding to third parties. The following disclosure provides the history regarding

this issuance.

In 1996, our consolidated wholly owned subsidiary, Citizens Utilities Trust (the Trust), issued, in an underwritten public offering, 4,025,000 shares of 5%
Company Obligated Mandatorily Redeemable Convertible Preferred Securities due 2036 (Trust Convertible Preferred Securities or EPPICS), representing
preferred undivided interests in the assets of the Trust, with a liquidation preference of $50 per security (for a total liquidation amount of $201.3
million). These securities had an adjusted conversion price of$11.46 per share of our common stock. The conversion price was reduced from $13.30 to
$11.46 during the third quarter of 2004 as a result of the $2.00 per share of common stock special, non-recurring dividend. The proceeds from the issuance
of the Trust Convertible Preferred Securities and a Company capital contribution were used to purchase $207.5 million aggregate liquidation amount of 5%

Partnership Convertible Preferred Securities due 2036 from another wholly owned consolidated subsidiary, Citizens Utilities Capital L.P. (the Partnership).
The proceeds from the issuance of the Partnership Convertible Preferred Securities and a Company capital contribution were used to purchase from us
$211.8 million aggregate principal amount of 5% Convertible Subordinated Debentures due 2036. The sole assets of the Trust were the Partnership
Convertible Preferred Securities, and our Convertible Subordinated Debentures were substantially all the assets of the Partnership. Our obligations under

the agreements relating to the issuances of such securities, taken together, constituted a full and unconditional guarantee by us of the Trust's obligations

relating to the Trust Convertible Preferred Securities and the Partnership's obligations relating to the Partnership Convertible Preferred Securities.

In accordance with the terms of the issuances, we paid the annual 5% interest in quarterly installments on the Convertible Subordinated Debentures in 2008

and 2007. Cash was paid (net of investment returns) to the Partnership in payment of the interest on the Convertible Subordinated Debentures. The cash
was then distributed by the Partnership to the Trust and then by the Trust to the holders of the EPPICS.

As of December 31,2008, EPPICS representing the total aggregate liquidation preference of $197.8 million have been converted into 15,969,645 shares of
our common stock. There were no outstanding EPPICS as of December 31, 2008 and 2009. As a result of the redemption of all outstanding EPPICS as of

December 31, 2008, the $10.5 million in debt with related parties was reclassified by the Company against an offsetting investment.

Interest Rate Management
On January 15, 2008, we terminated all of our interest rate swap agreements representing $400.0 million notional amount of indebtedness associated with
our 2011 Notes and 2013 Notes. Cash proceeds from the swap terminations of approximately $15.5 million were received in January 2008. The related gain
has been deferred on the consolidated balance sheet, and is being amortized into interest expense over the term of the associated debt. We recognized $7.6
million and $5.0 million of deferred gain during 2009 and 2008, respectively, and anticipate recognizing an additional $1.0 million of deferred gain during
2010. For 2007, the interest expense resulting from these interest rate swaps totaled approximately $2.4 million. At December 31, 2009 and 2008, we did

not have any derivative instruments.

Credit Facility
As of December 31, 2009, we had an available line of credit under our revolving credit facility with seven financial institutions in the aggregate amount of
$250.0 million and there were no outstanding standby letters of credit issued under the facility. Associated facility fees vary, depending on our debt leverage

ratio, and were 0.225% per annum as of December 31, 2009. The expiration date for this $250.0 million five year revolving credit agreement is May 18,
2012. During the term of the credit facility we may borrow, repay and reborrow funds subject to customary borrowing conditions. The credit facility is

available for general corporate purposes but may not be used to fund dividend payments.
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Covenants
Thetermsandconditionscontainedinourindenturesandcreditfacilityagreementsincludethetimelypaymentofprincipalandinterestwhendue,the
maintenanceofourcorporateexistence,keepingproperbooksandrecordsinaccordancewithU.S.GAAP,restrictionsonliensonourassets,and
restrictionsonassetsalesandtransfers,mergersandotherchangesincorporatecontrol.Wecurrentlyhavenorestrictionsonthepaymentofdividends
eitherbycontract,ruleorregulation,otherthanthoseimposedbytheGeneralCorporationLawoftheStateofDelaware.However,wewouldberestricted
underourcreditfacilitiesfromdeclaringdividendsifaneventofdefaulthasoccurredandiscontinuingatthetimeorwillresultfromthedividend
declaration.
Our$200.0milliontermloanfacilitywiththeRuralTelephoneFinanceCooperative(RTFC),whichmaturesin2011,our$250.0millioncredit facility, and
our $150.0 million and $135.0 million senior unsecured term loans, each contain a maximum leverage ratio covenant. Under those covenants, we are

required to maintain a ratio of (i) total indebtedness minus cash and cash equivalents in excess of $50.0 million to (ii) consolidated adjusted EBITDA (as
defined in the agreements) over the last four quarters no greater than 4.50 to 1.

Our credit facilities and certain indentures for our senior unsecured debt obligations limit our ability to create liens or merge or consolidate with other

companies and our subsidiaries' ability to borrow funds, subject to important exceptions and qualifications.

As of December 3 l, 2009, we were in compliance with all of our debt and credit facility covenants.

Proceeds from the Sale of Equity Securities
We receive proceeds from the issuance of our common stock upon the exercise of options pursuant to our stock-based compensation plans. For the years
ended December 3 l, 2009, 2008 and 2007, we received approximately $0.8 million, $1.4 million and $13.8 million, respectively, upon the exercise of

outstanding stock options.

Share Repurchase Programs
There were no shares repurchased during 2009 under a share repurchase program.

During 2008, we repurchased 17,778,300 shares of our common stock at an aggregate cost of $200.0 million. During 2007, we repurchased 17,279,600
shares of our common stock at an aggregate cost of $250.0 million.

Dividends

We intend to pay regular quarterly dividends. Our ability to fund a regular quarterly dividend will be impacted by our ability to generate cash from
operations. The declarations and payment of future dividends will be at the discretion of our Board of Directors, and will depend upon many factors,
including our financial condition, results of operations, growth prospects, funding requirements, applicable law, restrictions in agreements governing our
indebtedness and other factors our Board of Directors deems relevant. We have announced that after the closing of the Verizon Transaction we intend to

reduce our annual cash dividend from $1.00 per share to $0.75 per share, subject to applicable law and within the discretion of our Board of Directors, as
discussed above. Until consummation of the Verizon Transaction or termination of the merger agreement, we are also restricted from increasing the amount

of our dividends by the terms of our merger agreement with Verizon.

Off-Balance Sheet Arrangements
We do not maintain any off-balance sheet arrangements, transactions, obligations or other relationships with unconsolidated entities that would be expected

to have a material current or future effect upon our financial statements.
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FutureCommitments
Asummaryofour future contractual obligations and commercial commitments as of December 31,2009 is as follows:

Contractual Obligations:

($ in thousands) Payment due by period
Total 2010 2011-2012 2013-2014 Thereafter

Long-term debt obligations,
excluding interest $ 4,884,151 $ 7,236 $ 460,322 $ 1,310,372 $ 3,106,221

Interest on long-term debt 4,593,546 362,308 703,055 592,803 2,935,380

Operating lease obligations 64,288 24,417 20,034 12,903 6,934

Purchase obligations 30,269 11,026 10,828 8,250 165

Liability for uncertain tax positions 56_860 3_454 45_538 7_587 281
Total _ 9.629.114 _ 498.441 _ 1_239.777 _ ].931.915 _ __048.981

At December 31, 2009, we have outstanding performance letters of credit totaling $27.7 million.

Divestitures
On August 24, 1999, our Board of Directors approved a plan to divest our public utilities services businesses, which included gas, electric and water and
wastewater businesses. We have sold all of these properties. In 2006, we disposed of ELI, our former CLEC business. All of the agreements relating to the

sales provide that we will indemnify the buyer against certain liabilities (typically liabilities relating to events that occurred prior to sale), including
environmental liabilities, for claims made by specified dates and that exceed threshold amounts specified in each agreement (see Note 21).

Critical Accounting Policies and Estimates
We review all significant estimates affecting our consolidated financial statements on a recurring basis and record the effect of any necessary adjustment
prior to their publication. Uncertainties with respect to such estimates and assumptions are inherent in the preparation of financial statements; accordingly,
it is possible that actual results could differ from those estimates and changes to estimates could occur in the near term. The preparation of our financial
statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities
at the date of the financial statements, the disclosure of contingent assets and liabilities, and the reported amounts of revenue and expenses during the

reporting period. Estimates and judgments are used when accounting for allowance for doubtful accounts, impairment of long-lived assets, intangible
assets, depreciation and amortization, pension and other postretirement benefits, income taxes, contingencies and purchase price allocations, among others.

Management has discussed the development and selection of these critical accounting estimates with the Audit Committee of our Board of Directors and our
Audit Committee has reviewed our disclosures relating to such estimates.

Allowance for Doubtful Accounts
We maintain an allowance for estimated bad debts based on our estimate of collectability of our accounts receivable through a review of aging categories

and specific customer accounts. In 2009 and 2008, we had no "critical estimates" related to telecommunications bankruptcies.

Asset Impairment
In 2009 and 2008, we had no "critical estimates" related to asset impairments.
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Intangibles
Ourindefinitelivedintangiblesconsistof goodwill and trade name, which resulted from the purchase oflLEC properties. We test for impairment of these
assets annually, or more frequently, as circumstances warrant. We reorganized our management and operating structure during the first quarter of 2009 to
include our Rochester market with our existing New York State properties and the rest of the East Region. This structure is consistent with how our Chief

Operating Decision Makers (CEO, CFO, CO0) review our results on a daily, weekly and monthly basis. As a result of the change, our operating segments
(reporting units) decreased from 4 (at December 31, 2008) to 3 (effective as of March 3 I, 2009). After making the change in our operating segments, we
reviewed our goodwill impairment test by comparing the EBITDA multiples for each reporting unit to their carrying values noting that no impairment
indicator was present. Further, we determined that no impairment was indicated at December 3 I, 2008 and March 31, 2009 for either the East or Rochester

reporting units and combining them did not alter the conclusion at either date. No potential impairment was indicated and no further analysis was deemed
necessary.

All of our ILEC properties share similar economic characteristics and as a result, we aggregate our three operating segments into one reportable segment. In
determining fair value of goodwill during 2009 we compared the net book value of the reporting units to current trading multiples of ILEC properties as
well as trading values of our publicly traded common stock. Additionally, we utilized a range of prices to gauge sensitivity. Our test determined that fair
value exceeded book value of goodwill for each of our reporting units as of December 3 I, 2009.

Goodwill by reporting unit (operating segment) at December 31,2009 is as follows:

($ in thousands)

Goodwill

Reporting Units

East West Central

$ 1,201,387 $ 34,736 $ 1,406,200

We did not have any changes to our operating segments, reporting units, or changes in the allocation of goodwill by reporting unit during the years ended
December 31, 2007 and 2008. During the first quarter of 2007 we acquired Commonwealth and included their operations and any related goodwill in our
Central region.
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Eachof the above noted reporting units is an operating segment. The first step in the goodwill impairment test compares the carrying value of net assets of
the reporting unit to its fair value. The result of this first step indicated that fair value of each reporting unit exceeded the carrying value of such reporting
units by a wide margin. As a result, the second step of the goodwill impairment test was not required.

We estimate fair value in two ways: (1) market or transaction based and (2) equity based utilizing our share price. Market values for rural ILEC properties
are typically quoted as a multiple of cash flow or EBITDA. Marketplace transactions and analyst reports support a range of values around a multiple of 6 to
6.5 times annualized EBITDA. For the purpose of the goodwill impairment test we define EBITDA as operating income plus depreciation and
amortization. We determined the fair value estimates using 6 times EBITDA but also used lower EBITDA multiples to gauge the sensitivity of the estimate

and its effect on the margin of excess of fair value over the carrying values of the reporting units. Additionally, a second test was performed using our
public market equity value or market capitalization. Market capitalization (current market stock price times total shares outstanding) is a public market
indicator of equity value and is useful in corroborating the 6 times EBITDA valuation because we are singularly engaged in rural ILEC operating
activities. Our stock price on December 31, 2009 was $7.81 and when compared to the fair value using the EBITDA multiple obtained above, exceeded
such value before consideration of any applicable control premium. We also used lower per share stock prices to gauge the sensitivity of the estimate and
its effect on the margin of excess fair value over the carrying value. Total market capitalization determined in this manner is then allocated to the reporting
units based upon each unit's relative share of consolidated EBITDA. Our method of determining fair value has been consistently applied for the three years
ending December 31,2009.

Depreciation and Amortization

The calculation of depreciation and amortization expense is based on the estimated economic useful lives of the underlying property, plant and equipment
and identifiable intangible assets. An independent study updating the estimated remaining useful lives of our property, plant and equipment assets is
performed annually. We adopted the lives proposed in the study effective October 1, 2009. Our "composite depreciation rate" decreased from 5.6% to
5.2% as a result of the study. We anticipate depreciation expense of approximately $335.0 million to $355.0 million for 2010 related to our currently owned
properties. We periodically reassess the useful life of our intangible assets to determine whether any changes to those lives are required.

Pension and Other Postretirement Benefits

Our estimates of pension expense, other postretirement benefits including retiree medical benefits and related liabilities are "critical accounting
estimates." We sponsor a noncontributory defined benefit pension plan covering a significant number of our current and former employees and other
postretirement benefit plans that provide medical, dental, life insurance and other benefits for covered retired employees and their beneficiaries and covered
dependents. The pension plans for the majority of our current employees are frozen. All of the employees who are still accruing pension benefits are
represented employees. The accounting results for pension and other postretirement benefit costs and obligations are dependent upon various actuarial
assumptions applied in the determination of such amounts. These actuarial assumptions include the following: discount rates, expected long-term rate of
return on plan assets, future compensation increases, employee turnover, healthcare cost trend rates, expected retirement age, optional form of benefit and
mortality. We review these assumptions for changes annually with our independent actuaries. We consider our discount rate and expected long-term rate
of return on plan assets to be our most critical assumptions.

The discount rate is used to value, on a present value basis, our pension and other postretirement benefit obligations as of the balance sheet date. The same
rate is also used in the interest cost component of the pension and postretirement benefit cost determination for the following year. The measurement date
used in the selection of our discount rate is the balance sheet date. Our discount rate assumption is determined annually with assistance from our actuaries

based on the pattern of expected future benefit payments and the prevailing rates available on long-term, high quality corporate bonds that approximate the
benefit obligation. In making this determination we consider, among other things, the yields on the Citigroup Pension Discount Curve, the Citigroup
Above-Median Pension Curve, the general movement of interest rates and the changes in those rates from one period to the next. This rate can change
from year-to-year based on market conditions that affect corporate bond yields. Our discount rate was 5.75% at year-end 2009, and 6.50% at year-end
2008.

41



The expected long-term rate of return on plan assets is applied in the determination of periodic pension and postretirement benefit cost as a reduction in the

computation of the expense. In developing the expected long-term rate of return assumption, we considered published surveys of expected market returns,
I 0 and 20 year actual returns of various major indices, and our own historical 5 year, 10 year and 20 year investment returns. The expected long-term rate

of return on plan assets is based on an asset allocation assumption of 35% to 55% in fixed income securities, 35% to 55% in equity securities and 5% to
15% in alternative investments. We review our asset allocation at least annually and make changes when considered appropriate. Our asset return
assumption is made at the beginning of our fiscal year. In 2009. we changed our expected long-term rate of return on plan assets to 8.0% from the
used in 2008. For 2010, we will assume a rate of return of 8.00 _. Our pension plan assets are valued at fair value as of the measurement date. 8.25%

We expect that our pension and other postretirement benefit expenses for 2010 will be $45.0 million to $55.0 million (they were $48.6 million in 2009), and
that we will make a $10.0 million cash contribution to our pension plan in 2010. No contributions were made to our pension plan during 2007, 2008 or
2009.

Income Taxes

Our effective tax rates in 2007, 2008 and 2009 were approximately at the statutory rates.
Contingencies

At December 31,2006, we had a reserve of $8.0 million in connection with a potential environmental claim in Bangor, Maine. This claim was settled with apayment of $7.625 million plus additional expenses during the third quarter of 2007.

We currently do not have any contingencies in excess of $5.0 million recorded on our books.

Purchase Price Allocation - Commonwealth and GVN

The allocation of the approximate $1.1 billion paid to the "fair market value" of the assets and liabilities of Commonwealth is a critical estimate. We
finalized our estimate of the fair values assigned to plant customer list and goodwill as more fully described in Notes 3 and 6 to the consolidated financial
statements. Additionally, the estimated expected life ofa'customer (used to amortize'the customer list) is a critical estimate.
New Accounting Pronouncements

The following new accounting standards were adopted by the Company in 2009 without any material financial statement impact. All of these standards aremore fully described in Note 2 to the consolidated financial statements.

• Fair Value Measurements (SFAS No. 157, ASC Topic 820), as amended

• Business Combinations (SFAS No. 141R, ASC Topic 805), as amended

• Noncontrolling Interests in Consolidated Financial Statements (SFAS No. 160, ASC Topic 810)

• Determining Whether Instruments Granted in Share-Based Payment Transactions are Participating Securities (FSP EITF No. 03-6-1, ASC
Topic 260)

• Subsequent Events (SFAS No. 165, ASC Topic 855)

• The FASB Accounting Standards Codification and the Hierarchy of Generally Accepted Accounting Principles (SFAS No. 168, ASC Topic
105)

• Employers' Disclosures about Post'retirement Benefit Plan Assets (FSP SFAS No. 132(R)-1, ASC Topic 715)
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(b) Results of Operations FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

Our historical results include the results of operations ofCTE fr ....

o HO_t_lber 31,2007. Accordingly, results of operations for 20_)_m;h_dan te of_s acquls!tlon on March 8, 2007 and of GVN from the date of it ..... "c_,_
__ J, y ar or operatlons of CTE and GVN wher_oo ",_'_- - , ,. ,u zu.o/are not alrectly comparable as 20 no _,a -,,_,_o ,• -,...... _ ,_qu_ .......
monms oroperat_ons of GVN , _-_ _-_,v_ _esuas renect the inclusion ofannrox;_o_h, ,-- _,_,,u _vvo resmts renect the inclusion

• " re '"'"'_'y _c- monms oloperatlons of CTE and of two

REVENUE

Revenue is generated primarily through the provision of local, network access, long distance, and data and internet services. Such revenues are generated
through either a monthly recurring fee or a fee based on usage at a tariffed rate and revenue recognition is not dependent upon significant judgments bymanagement, with the exception of a determination of a provision for uncollectible amounts.

Consolidated revenue for 2009 decreased $119.1 million, or 5%, to $2,117.9 million as compared to 2008. This decline is a result of lower local services

revenue, switched access revenue, long distance services revenue and subsidy revenue, partially offset by a $31.3 million, or 5%, increase in data andmternet services revenue, each as described in more detail below•

Consolidated revenue for 2008 decreased $51.0 million, or 2%, to $2,237.0 million as compared to 2007. Excluding additional revenue attributable to the
CTE and GVN acquisitions for a full year in 2008 and for a partial period in 2007, our revenue decreased $107 3 million durin o

revenue of $38.7 million. Excluding the additional revenue due to the one-time favorable settleme _b_O0o8n, or5%, as compared
to 2007. During the first quarter of 2007 we had a significant favorable settlement of a carrier dis ute that resulted in a favor - " •

Pt in the first quarter of 2007 and t]_e t_etlomnP_Ctet°gur
attributable to the CTE and GVN acquisitions in 2008 and 2007. our revenue for the year ended December 3 I, 2008 declined $68.6 million or 3%, as
compared to the prior year. This decline is a result of lower local services revenue switched access revenue and subsidy revenue, partially offset by a $37.3million, or 8%, increase in data and internet services revenue, each as described in more detail below.

the access

Change in number of our lines is one factor that is important to our revenue and profitability. We have lost access lines primarily because
changing consumer behavior (including wireless substitution), economic conditions changing technology corn etlt on of
disconnecting second lines when they add HSI or cable modem service In 2009 we lost approxlmatel 136 80_) a P ' " , and by some customers
basis. This represents an improvement in our rate of ac " " " ' " Y , ccess lines Cnet) or 6% on an annual

cess nne Joss over 2008, during which we lost approximately 174,800 access lines (net) or 7% on anannual basis. We believe this improvement is attributable to the customer recognition of the value of our product bundles l_
territory, fewer moves by businesses to competitors and our ability to compete with cable telephon m a maturm , ewer res dential moves out of
increasing competition could make it more diffic- ' ......... Y ' g marketplace. Economic conditions and/or
• • " utt to seu our ounales ana cause us to increase our promotions and/or lower our prices for our products andservices, which would adversely affect our revenue, profitability and cash flow.

During 2009, we added approximately 56,000 HSI subscribers. We expect to continue to increase HSI subscribers in 2010 (although not enough to offsetthe expected continued loss in access lines).

While the number of access lines is an important metric to gauge certain revenue trends, it is not necessarily the best or only measure to evaluate our
business. Management believes that customer counts and understanding different components of revenue is most important. For this reason, presented in

the table titled "Other Financial and Operating Data" below is a breakdown that presents residential customer counts, average monthly revenue, percentage
of customers on price protection plans and churn. It also categorizes revenue into customer revenue (residential and business) and regulatory revenue

(switched access and subsidy revenue). Despite the 7% decline in residential customers and the 6% decline in total access lines, our customer revenue,
which is all revenue except switched access and subsidy revenue, declined in 2009 by 4 percent as compared to the prior year period. The average monthly
residential and total customer revenue per customer has improved, and resulted in an increased wallet share. A substantial further loss of customers and
access lines, combined with increased competition and the other factors discussed herein may cause our revenue, profitability and cash flows to decrease in
2010.
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Access lines:
Residential

Business

Total access lines

High-Speed lnternet subscribers
Video subscribers

Revenue (in 000's):

Residential

Business

Total customer revenue

Regulatory (Access Services)

Total revenue

Switched access minutes of use

(in millions)

Average monthly total revenue per

access line

Average monthly customer revenue

per access line

Residential Customer Metrics:

Customers

Revenue (in 000's)
Average Monthly Residential Customer

Revenue per Customer
Percent of Customers on Price Protection

Plans

OTHER FINANCIAL AND OPERATING DATA

As of % Increase As of
December 31,

December 31,
2909 _

(7%) 1,454,268
1,349,510 _90_065

7_g 002 (4%)
2.117.512 (6%)

10% 579,943
635,947 44% 119,919
172,961

$ Increase % Increase

_ (P ecr_e_ 7,908

S 899,800 $ (49,484) (5%) $ 949,284

_ (3%) _]_3.02L

_ (4%)

,3,_0.634 _ (11%) 4 °4-713

2.117_894 _ (5%)

8,854 (12%) 10,027

$ 80.74 1% S 79.62

$ 67.03 3% $ 65.22

As of
As of December 3 I,

December 31, 200_

'2000

(7%) 1,347,423
1,254,5o8 (5%) $ 949,284

s 899,800

S 57.62 2% $ 56.42

19% 44.6%

53.2% (6%) 1.57%
1.47%

% Increase As of
December 3 I,

2007

(8%) 1,587,930

(s%)
(7%) 2, 42q-142

I 1% 522,845

28% 93,596

$ Increase % Increase

_[_ecrea_e_ _ 2007

S (9,169) (1%) S 958,453

4%
23.752 I%

_74.7493 (16%) 479.462

(2%)

(5%) 10,592

2% S 77.72 (l/

4% $ 62.49

Customer Monthly Churn 7% 2.37
• " mcr 2 2.54

Products per Residential Custo ( ) ..... L, __ _ ;_nact from the first quarter 2007 settlement

• n includes CTE and GVN data and excludes the $38.7 muuon tavoraote u._-. ......... v
/l For the car ended December 31,2007,.the cal.cula!lo . _o ._ _ -- ¢._,_rahle one-time impact from the settlement•
of a switch yd access dispute• The amount is $79.uo with tne _o.. ............... FTR long distance, POM, second lines, Feature Packages and Dial-up

(2) Products per Residential Customer: Primary Residential Voice line, HSI, Video products have a value of 1.

have a value of 0.5. 44



REVENUE
2007

2008

2009 $ Increase % Increase

$ Increase % Increase (Decrease) (Decrease) Amount
($ in thousands) Amount (Decrease) {Decrease) Amount _ - "

Local services $ 781,388 $ (67,005) (8%) $ 848,393 $ (27,369) (3%) $ 875,762
Data and internet services 636,943 31,328 5% 605,615 61,851 11% 543,764
Access services 359,634 (45,079) (I 1%) 404,713 (74,749) (16%) 479,462

Long distance services 165,774 (16,785) (9%) 182,559 2,034 1% 180,525
Directory services 107,096 (6,251 ) (6%) 113,347 ( 1,239) (1%) I 14,586
Other 67_059 (15,332) (19%) 82,391 (11_525.) (12%) 93,916

_ (50/0) _ _ (50_992_ (20/0)

to the continued loss of access
Local Services
Local services revenue for 2009 decreased $67.0 million, or 8%, to $781.4 million as compared with 2008, primarily due
lines that accounted for $41.9 million of the decline and a reduction in all other related services revenue of $25.1 million. Enhanced services revenue in

• ' corn ared with 2008 primarily due to a decline in access lines and a shift in customers purchasing our unlimited voice
2009 decreased $14.7 mtlho.n, as . p ....... t-_'l_,mdle instead ofnurchasing individual features.
communications packages Wltu Ieatures mcluoeti in u_ ......... r

. . ' • ared to 2007. Local services revenue for 2008 increased $20.4
,oo ' venue for 2008 decreased $27.4 mflhon, or 3%, to $848 4 mo_ltii°nnaSCc°rmPsed $47.8 million, or 6%, as compared to 2007, primarily due to

L,?_I services re ..... _,T_ nnd GVN acquisitions ana legacy Fronh_r or, ........ d of $7.4 million. Enhanced
mllhOn as a result Ol the wlL ...... ,

nd 2007 decreased $5.6 million, or 3%, as compared to 2007,the continued loss of access lines which accounted for $40.4 million of the decline and a reduction in all other related services
- ' C E and GVN acquisitions for 2008 a. ., " " cka es instead of individual

.... i,-_ revenue for 2008, excluding the xmpact of the_ T ......... L,o_i,,, our unlimited voice commumcahons pa g

primarily due to a decline in access lines and a Shirt m customc,_ _,u,_, ......
features. Rate increases that were effective August 2007 resulted in a favorable 2008 impact of $3.0 million.

to the overall growth in

Data and Internet Services . • , . b customers. As of December 31, 2009, the number of theData and internet services revenue for 2009 increased $31.3 million, or 5%, to $636.9 million as compared with 2008, primarily due
r and hl h ca aclty mternet and ethernet c_rcu_ts purchased y , • .... or romotionalof HSI subscribe s 'g - P ' " .-o/ since December 31 2008 We have used asp_ratlonal gifts pthe number

HSI subscribers had increased by approximately 56,000, or _v 7o, ' " services to other carriers and

Company's . " dicated hieh-capacity lnternet and ethernet circuits. Revenue from these dedicated high-capacity circuits
credits to drive growth in HSI subscribers. Data and internet services also includes revenue from data transmission

hi h-volume commercial customers wlthde ...... _. ., _ .......... th _n th_ u of those circuits
ing_eased $7.3 million in 2009, as comparea wltla 2oo_, pnmanty uu_ ,,, _...... i..... n_mber

Data and internet services revenue for 2008 increased $61.9 million, or 11%, to $605.6 million as compared to 2007• Data and intemet services revenue for

2008 increased $24.6 million as a result of the CTE and GVN acquisitions, and legacy Frontier operations increased $37•3 million, or 8%, as compared to

increased by approximately 57 100 or I 1% since December 31 2007. Revenue from dedicated high-capacity circuits including the impact of $10.5
2007, primarily due to the overall growth in the number of HSI subscribers. As of December 31, 2008, the number of the Company's HSI subscribers

million attributable to the CTE and GVN acquisitions increased $26.9 million in 2008 as compared to 2007, primarily due to growth in the number of those

circuits ...... • " _ _in- throu _h -rants and loans for
. . . . . , tincludes $7.2 19uuon mtuna g, _ _ . . '

nt sl ned into law an economic stimulus package,.ARRA, th_ ...... ];o_:l|it310_ lrst round of stimulus funding m Westtde _ ........... for the fi
In February 2009, the Pres , lg .. "- --_e.rved and underservea commumues, wc ._ er'
new broadband investment ana aaopuon m u. ....... . " s yes onsible for administering the programs released rules and

re notified in February 2010 that we were not selected. The federal _ge_)lle0. T_ Company will evaluate opportunities but has not made a
Virginia but we ..... ¢---._:_- with onlications due by March
evaluation criteria toy tlae seconct rouna oL _u,u,,_, .... a,_
decision on whether it will apply for any funding in this round. 45



AccessServices
Accessservicesrevenuefor2009decreased$45.1million,or11%,to$359.6millionascomparedwith2008.Switchedaccessrevenuein2009of$246.3
milliondecreased$38.6million,or14%o,ascomparedwith2008,primarilyduetotheimpactofadeclineinminutesofuserelatedtoaccesslinelossesand
thedisplacementofminutesofusebywireless,emailandothercommunicationsservices.Accessservicesrevenueincludessubsidypaymentswereceive
fromfederalandstateagencies,includingsurchargesbilledtocustomersthatareremittedtotheFCC.Subsidyrevenue,includingsurchargesbilledto
customers,for2009of$113.3milliondecreased$6.5million,or5%,ascomparedwith2008,primarilyduetolowerreceiptsundertheFederalHighCost
Fund(FHCF)programresultingfromourreducedcoststructureandanincreaseintheprogram'sNationalAverageCostperLocalLoop(NACPL)usedbytheFCCtoallocatefundsamongallrecipients.

Accessservicesrevenuefor2008decreased$74.7million,or16%,to$404.7millionascomparedto2007.Accessservicesrevenuefor2008increased$2.6millionasaresultoftheCTEandGVNacquisitionsandlegacyFrontieronerations decrease 5;7 " ' o_

access revenue for " . ' _ . . . d __7.3 mdhon, or 19 _, as corn ared to 2007. Sw t_)_edprimarily due to the 2008' excluding the unfavorable impact of the CTE and GVN acquisitions decreased $56.8 mi on or 20°_p as compared to 2
settlement of a cartier dispute resulting in a favorable impact on our 2007 revenue of $38.7 million (a ' , 'one-time event) and the impact

of a decline in minutes of use related to access line losses and the displacement of minutes of use by wireless, email and other communications
services. Excluding the impact of that one-time favorable settlement in 2007, our switched access revenue for 2008 declined by $18. I million, or 7% from
2007. Subsidy revenue for 2008 excluding the additional subsidy revenue attributable to the CTE and GVN acquisitions in 2008 and 2007, decreased $20.5
million, or 16%, in 2008 to $10,_. 1 million, as compared to 2007, primarily due to lower receipts under the FHCF program resulting from our reduced cost

structure and an increase in the program's NACPL used by the FCC to allocate funds among all recipients. Subsidy revenue in 2008 was also negatively
impacted by $2.5 million in unfavorable adjustments resulting from audits of the FHCF program.

Many factors may lead to further increases in the NACPL, thereby resulting in decreases in our federal subsidy revenue in the future. The FCC and state
regulatory agencies are currently considering a number of proposals for changing the manner in which eligibility for federal subsidies is determined as well

as the amounts of such subsidies On May 1 2008 the FCC issued an order to cap Competitive Eligible Telecommunications Companies (CETC) receipts
from the high cost Federal Universal Service Fun_t. In 2009, the federal court upheld the FCC's order and the cap remains in place pending any futurereform.

The FCC is considering proposals that may significantly change interstate, intrastate and local intercarrier compensation and would revise the Federal

Universal Service funding and disbursement mechanisms. When and how these proposed changes will be addressed are unknown and, accordingly, we are
unable to predict the impact of future changes on our results of operations. However, future reductions in our subsidy and access revenues will directly
affect our profitability and cash flows as those regulatory revenues do not have associated variable expenses.

Certain states have open proceedings to address reform to intrastate access charges and other intercarrier compensation. We cannot predict when or how
these matters will be decided or the effect on our subsidy or access revenues. In addition, we have been approached by, and/or are involved in formal state
proceedings with, various carriers seeking reductions in intrastate access rates in certain states.

Long Distance Services

Long distance services revenue for 2009 decreased $16.8 million, or 9%, to $165.8 million as compared with 2008, primarily due to a 3% reduction in the
overall minutes of use and a reduction in the average revenue per minute of use. We expect our long distance services revenue to continue to trend

downward. We have actively marketed a package of unlimited long distance minutes with our digital phone and state unlimited bundled service offerings.
These offerings have resulted in an increase in long distance customers, and an increase in the minutes used by these customers. This has lowered our

overall average rate per minute billed. While these package offerings have grown our long distance customer base, those customers who still pay on a perminute of use basis have reduced their calling volumes.

Long distance services revenue for 2008 increased $2.0 million, or 1%, to $182.6 million as compared to 2007. Long distance services revenue for 2008

increased $5.8 million as a result of the CTE and GVN acquisitions, and legacy Frontier operations decreased $3.8 million, or 2%, as compared to
2007. During 2008, we actively marketed a package of unlimited long distance minutes with our digital phone and state unlimited bundled serviceofferings.

46



Ourlongdistanceservicesrevenuemaydecreaseinthefutureduetofurtherdeclinesinminutes of use or increased penetration of our unlimited calling
packages. Competing services such as wireless, VOIP and cable telephony are resulting in a loss of customers, minutes of use and further declines in the
rates we charge our customers. We expect these factors will continue to adversely affect our long distance revenue in the future.
Directory Services

Directory services revenue for 2009 decreased $6.3 million, or 6%, to $107. I million as compared with 2008, primarily due to lower revenues from yellowpages local advertising.

Directory services revenue for 2008 decreased $1.2 million, or I%, to $113.3 million as compared to 2007. Directory services revenue for 2008 incr
$2.8 million as a result of the CTE and GVN acquisitions, and our legacy Frontier operations decreased $4.0 million, or 4%, as compared to 2007 deastdlower revenues from yellow pages advertising, mainly in Rochester, New York.

Other

Other revenue for 2009 decreased $15.3 million, or 19%, to $67. I million as compared with 2008, primarily due to video promotional discounts ofapproximately $13.6 million.

Other revenue for 2008 decreased $11.5 million, or 12%, to $82.4 million as compared to 2007. Other revenue was impacted by a decrease in equipment

sales of $7.0 million, a decrease in service activation fee revenue of $3.3 million and decreased "bill and collect" fee revenue of $3 2 million, partially offsetby higher DISH video revenue of $3.3 million.

OPERATING EXPENSES

NETWORK ACCESS EXPENSES

2009

($ in thousands) $ Increase % Increase 2008
- $ Increase % Increase

Amoun_ (Decreasq) (Decrease) Amount (Decrease} - (Decrease/ Amoun_
Network access S 225,907 S 3,894 2% $ 222,013 $ (6,229) (3%) S 228,242
Network access

Network access expenses for 2009 increased $3.9 million, or 2%, to $225.9 million as compared to 2008 due to higher "aspirational gift" costs (e.g.,personal computers), higher long distance carriage costs and additional data backbone costs.

Network access expenses for 2008 decreased $6.2 million, or 3%, to $222.0 million as compared to 2007 primarily due to decreasing rates resulting from
more efficient circuit routing for our long distance and data products. Network access expenses for 2008 increased $8.9 million as a result of the CTE and
GVN acquisitions, and legacy Frontier operations decreased $15. I million, or 8%, as compared to 2007.

During 2008, we expensed $4.2 million of promotional costs for Master Card gift cards issued to new HSI customers entering into a two-year price
protection plan and to existing customers who purchased additional services under a two-year price protection plan and $3.0 million for a flat screen
television promotion. In the fourth quarter of 2007, we expensed $1 [.4 million of promotional costs associated with fourth quarter HSI promotions that
subsidized the cost of a new personal computer or a new digital camera provided to customers entering into a multi-year commitment for certain bundledservices.

As we continue to offer "aspirational g fts" as part of our promotions, increase our sales of data products such as HSI and increase the penetration of our

unlimited long d stance calling plans, our network access expense may increase in the future. A decline in expenses associated with access line losses mayoffset some of the increase.
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OTHEROPERATINGEXPENSES

2009 2008 2007
($ in thousands) $ Increase % Increase $ Increase % Increase

Amount (Decrease) (Decrease) Amount (Decrease) (Decrease} Amount

Wage and benefit expenses $ 360,551 $ (23,173) (6%) $ 383,724 $ (12,210) (3%) $ 395,934
Pension costs 34,196 34,033 NM 163 14,771
Severance and early retirement I01% (14,608)

costs 3,788 (3,810) (50%) 7,598 (6,276) (45%) 13,874
Stock based compensation 9,368 1,580 20% 7,788 (1,234) (14%) 9,022

All other operating expenses 373_194 (38,281) (9%) 411_475 7_196 2% 404_279

,_ 781.097 $ (29.65 I) (4%) $ 810.748 $ 2.24 _ 0% _ 80g.51_ [

Wage and benefit expenses

Wage and benefit expenses for 2009 decreased $23.2 million, or 6%, to $360.6 million as compared to 2008, primarily due to headcount reductions,
decreases in compensation, reduced overtime costs and lower benefit expenses.

Wage and benefit expenses for 2008 decreased $ 2.2 million or 3%, to $383.7 million as compared to 2007. Wage and benefit expenses related to the CTE

and GVN acquisitions decreased $4.2 million and legacy Frontier operations decreased $8.0 million primarily due to headcount reductions and associated
decreases in compensation and benefit costs attributable to the integration of the back office, customer service and administrative support functions of theCTE and GVN operations acquired in 2007.

Pension Costs

The decline in the value of our pension plan assets during 2008 resulted in an increase in our pension expense in 2009. Pension costs for 2009 and 2008
were approximately $34.2 million and $0.2 million, respectively. Pension costs for 2009 include pension expense of $41.7 million, less amountscapitalized into the cost of capital expenditures of $7.5 million.

Pension costs for 2008 and 2007 were approximately $0.2 million and $(14.6) million, respectively. The amount for 2007 includes the costs for our CTE

plans acquired in 2007 and reflects the positive impact of a pension curtailment gain of $14.4 million, resulting from the freeze placed on certain pension
benefits of the former CTE non-union employees. Also, effective December 31, 2007, the CTE Employees' Pension Plan was merged into the FrontierPension Plan.

The Company's pension plan assets have increased from $589.8 million at December 31, 2008 to $608.6 million at December 31, 2009, an increase of $18.8

mill on, or 3% This increase is a result of positive investment returns of $90.2 million, or 15%, partially offset by ongoing benefit payments of $71.4million, or 12%, during 2009.

Based on current assumptions and plan asset values, we estimate that our 2010 pension and other postretirement benefit expenses (which were $48.6 million
in 2009) will be approximately $45.0 million to $55.0 million. No contributions were made to Frontier's pension plan during 2007, 2008 and 2009. We
expect that we will make a $10.0 million cash contribution to our pension plan in 2010.
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($inthousands)

Depreciationexpense
Amortizationexpense

Severanceandearlyretirementcosts
Severanceandearlyretirementcostsfor2009decreased$3.8million,or50%,to$3.8millionascomparedwith2008.

S_)_)_ragcClec]ndl_a_Yeret_rermden_cg_sef_r2008de_e_(_d$f_.3_niml,,l_O_45%,ascomparedto2007.Severanceandearlyretirementcostsof$7.6mi,,ionn• elateatoem1oeeear[retrememployees.Additionalseverancecostsof$40milli......... - _ -_P y . _-Y_ . ents and terminations for 42 Rochester New York
• u, were ,ecoruea an me fourth quarter or2008 including $1.7 million of enhanced early retirementpension benefits related to 55 employees•

Severance and early retirement costs of $13.9 million in 2007 include a third quarter charge of approximately $12.1 million related to initiatives to enhance
customer service, streamline operations and reduce costs. Approximately 120 positions were eliminated as part of this 2007 initiative, most of which were

filled by new employees at our remaining call centers. In addition, approximately 50 field operations employees agreed to participate in an early retirement
program and another 30 employees from a variety of functions left the Company in 2007.

Stock based compensation

Stock based compensation for 2009 increased $1.6 million, or 20%, to $9.4 million as compared with 2008, due to increased costs for restricted stockawards.

Stock based compensation for 2008 decreased $1.2 million, or 14%, as compared to 2007 due to reduced costs associated with stock units and stock options.

All other operating expenses

All other operating expenses for 2009 decreased $38.3 million, or 9%, to $373.2 million as compared to 2008, due to reduced costs for outside contractors
and other vendors, as well as lower fuel, travel and USF surcharges, partially offset by slightly higher marketing expenses.

All other operating expenses for 2008 increased $7.2 mill on, or 2%, to $411.5 million as compared to 2007, primarily due to the additional expenses
attributable to the CTE and GVN acquisitions of $10.0 million in 2008 versus 2007, as 2008 includes a full year of expenses for CTE and GVN while 2007

included approximately ten months of costs for CTE and two months of costs for GVN. Our purchase of CTE has enabled us to realize cost savings by
leveraging our centralized back office, customer service and administrative support functions over a larger customer base.

DEPRECIATION AND AMORTIZATION EXPENSE

2009 2008 2007

$ Increase % Increase $ Increase % Increase

Amount (Decrease) (Decrease) Amount (Decrease) .. (Decrease) Amount

$ 362,228 $ (17,262) (5%) $ 379,490 $ 5,055 I% $ 374,435

114_163 (68_ 148) (37%) 182_31 I I 0_890 6% 171_42 I
476.391 $ (85.410) (I 5%) $ 561.801 $ 15.945 3% $ 545_856

Depreciation and amortization expense for 2009 decreased $85.4 million, or 15%, to $476.4 million as compared to 2008. The decrease is primarily due to
reduced amortization expense, as discussed below, and a declining net asset base, partially offset by changes in the remaining useful lives of certain
assets. An independent study updating the estimated remaining useful lives of our plant assets is performed annually• We revised our useful lives based on

the study effective October 1, 2009. Our "composite depreciation rate" decreased from 5.6% to 5.2% as a result of the study. We anticipate depreciation
expense of approximately $335.0 million to $355.0 million and amortization expense of approximately $56.2 million for 2010 related to our currentlyowned properties.
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Amortizationexpensefor2009iscomprisedof$57.9millionforamortizationassociatedwithour legacy Frontier properties, which were fully amortized in

June 2009, and $56.3 million for intangible assets (customer base and trade name) that were acquired in the Commonwealth and Global Valley
acquisitions. Amortization expense for our legacy Frontier properties was $126.4 million for 2008 and 2007.

Depreciation and amortization expense for 2008 increased $15.9 million, or 3%, to $561.8 million as compared to 2007. Depreciation and amortization

expense increased $26.6 million as a result of the CTE and GVN acquisitions, and decreased $10.7 million, or 2%, as compared to 2007, primarily due to a
declining net asset base for our legacy Frontier properties, partially offset by changes in the remaining useful lives of certain assets.

ACQUISITION AND INTEGRATION COSTS

2009 2008 2007

$ Increase % Increase $ Increase % Increase

($ in thousands) Amount (Decrease) (Decrease) Amount (Decrease) (Decrease) AmountAcquisition and

integration costs $ 28,334 $ 28,334 100% $ - $ _
-- $ --

Acquisition and integration costs represent expenses incurred to close the transaction (legal, financial advisory, accounting, regulatory and other related

costs) and integrate the network and information technology platforms. While the Company continues to evaluate certain other expenses, we currently
expect to incur acquisition and integration costs of approximately $100.0 million in 2010. We anticipate closing the Verizon Transaction during the secondquarter of 2010.

INVESTMENT INCOME/OTHER INCOME (LOSS), NET / INTEREST EXPENSE /
INCOME TAX EXPENSE

2009 2008 2007
($ in thousands) $ Increase % Increase $ Increase % Increase

Amount (Decrease) . (Decrease) Amount (Decrease) (Decrease) , Amount

Investment income $ 6,285 $ (9,833) (61%) $ 16,118 $ (21,523) (57%) $ 37,641
Other income (loss), net $ (41,127) $ (35,957) NM $ (5,170) $ 12,663 71% $ (17,833)
Interest expense $ 378,214 $ 15,580 4% $ 362,634 $ (18,062) (5%) $ 380,696
Income tax expense $ 69,928 $ (36,568) (34%) $ 106,496 $ (21,518) (17%) $ 128,014

Investment Income

Investment income for 2009 declined $9.8 million, or 61%, to $6.3 million as compared with 2008 primarily due to reduced equity earnings of $4.2 million

and a decrease of $5.6 million in income from short-term investments of cash and cash equivalents, as higher cash balances were more than offset bysignificantly lower short-term investment rates.

Investment income for 2008 decreased $21.5 million, or 57%, to $16.1 million as compared to 2007, primarily due to a decrease of $22.1 million in income
from short-term investments of cash and cash equivalents due to a lower investable cash balance.

Our average cash balances were $318.0 million, $177.5 million and $594.2 million for 2009, 2008 and 2007, respectively. The 2007 amount reflects the
impact of borrowing $550.0 million in December 2006 in anticipation of the Commonwealth acquisition in 2007.
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OtherIncome(Loss),net
Otherincome(loss),netfor2009declined$36.0millionto$(4I.1)millionascomparedwith2008,primarilyduetopremiumspaidontheearlyretirementofdebtof$45.9millionin2009,partiallyoffsetbyincreasedlitigationsettlementproceedsof$3.8million.

Other income (loss), net for 2008 improved $12.7 million, or 71%, to $(5.2) million as compared to 2007. Other income (loss), net improved in 2008
primarily due to a reduction in the loss on retirement of debt of$11.9 million and the $4.1 million expense of a bridge loan fee recorded during the first
quarter of 2007.

Interest Expense

Interest expense for 2009 increased $15.6 million, or 4%, to $378.2 million as compared with 2008, primarily due to higher average debt levels and interest

rates in 2009. Our composite average borrowing rate as of December 31, 2009 as compared with the prior year was 31 basis points higher, increasing from7.54% to 7.85%.

Interest expense for 2008 decreased $18.1 million, or 5%, to $362.6 million as compared to 2007, primarily due to the amortization of the deferred gain
associated with the termination of our interest rate swap agreements and retirement of related debt during the first quarter of 2008, along with slightly lower
average debt levels and average interest rates. Our composite average borrowing rate as of December 31, 2008, as compared to 2007, was 40 basis points
lower, decreasing from 7.94% to 7.54%.

Our average debt outstanding was $4,867.2 million, $4,753.0 million and $4,834.5 million for 2009, 2008 and 2007, respectively. The higher average debt
levels for 2009 result primarily from our April 2009 debt offering of $600.0 million, as the net proceeds were not fully utilized to retire existing debt until
the fourth quarter of 2009.

Income Tax Expense

Income tax expense for 2009 decreased $36.6 million, or 34%, to $69.9 million as compared with 2008, primarily due to lower taxable income arising from
lower operating income, lower investment income and loss on debt repurchases. The second quarter of 2008 included a reduction in income tax expense of
$7.5 million that resulted from the expiration of certain statute of limitations on April 15, 2008, as discussed below.

The effective tax rate for 2009 was 36.2% as compared with 36.6% for 2008 and 37.2% for 2007.

Cash paid for taxes was $59.7 million, $78.9 million and $54.4 million in 2009, 2008 and 2007, respectively. Our 2009 cash taxes were lower than 2008

and reflect the benefits from accelerated tax depreciation arising from the ARRA, utilization of AMT credits and higher interest expense arising from our
debt offerings not fully offset by debt repurchases. We expect that in 2010 our cash taxes will be less than $10.0 million. We expect that our 2010 cash
taxes will be reduced by the receipt of tax refunds arising from the retroactive application of a change in tax accounting for repairs and maintenance
costs. In addition, our 2010 cash taxes will be impacted by approximately $60.0 million of tax benefits arising from our integration activities and
secondarily, our 2009 debt refinancing activities. Absent the tax benefits generated by these integration and refinancing activities, we estimate that cash
taxes would be approximately $60.0 million to $70.0 million in 2010.

Refunds of approximately $56.2 million have been applied for in the Company's 2008 tax returns. The refunds result from a tax methods change applied
for during the third quarter of 2009. Refunds are recorded on our balance sheet at December 31,2009 in current assets within income taxes. We recorded
approximately $8.2 million (net) related to uncertain tax positions under FASB Interpretation No. (FIN) 48 (ASC Topic 740) in 2009.

Income tax expense for 2008 decreased $21.5 million, or 17%, as compared to 2007, primarily due to lower taxable income and the reduction in income tax

expense of $7.5 million recorded in the second quarter of 2008 that resulted from the expiration of certain statute of limitations on April 15, 2008, asdiscussed below.
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Asaresultoftheexpirationof certain statute of limitations on April 15, 2008, the liabilities on our books as of December 31, 2007 related to uncertain tax
positions recorded under FASB Interpretation No. (FIN) 48 (ASC Topic 740) were reduced by $16.2 million in the second quarter of 2008. This reduction

lowered income tax expense by $7.5 million, goodwill by $3.0 million and deferred income tax assets by $5.7 million during the second quarter of 2008.

INCOME ATTRIBUTABLE TO THE NONCONTROLLING INTEREST
IN A PARTNERSHIP

2009 2008 2007
($ in thousands) $ Increase % Increase $ Increase % Increase

Amount (Decrease) (Decrease) Amount (Decrease) (Decrease) Amount
Income attributable to

!he noncontrolling interest
m a partnership

$ 2,398 $ 784 49% $ 1,614 $ (246) (13%) $ 1,860

Income attributable to the noncontrolling interest relates to our joint venture, Mohave Cellular LP.
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Item7A. QuantitativeandQualitativeDisclosures about Market Risk

Disclosure of primary market risks and how they are managed

We are exposed to market risk in the normal course of our business operations due to ongoing investing and funding activities, including those associated

with our pension assets. Market risk refers to the potential change in fair value of a financial instrument as a result of fluctuations in interest rates and equity
prices. We do not hold or issue derivative instruments, derivative commodity instruments or other financial instruments for trading purposes. As a result,

we do not undertake any specific actions to cover our exposure to market risks, and we are not party to any market risk management agreements other than
in the normal course of business. Our primary market risk exposures are interest rate risk and equity price risk as follows:

Interest Rate Exposure

Our exposure to market risk for changes in interest rates relates primarily to the interest-bearing portion of our investment portfolio. Our long-term debt as
of December 31, 2009 was approximately 94% fixed rate debt with minimal exposure to interest rate changes. We had no interest rate swap agreements
related to our fixed rate debt in effect at December 31, 2009.

Our objectives in managing our interest rate risk are to limit the impact of interest rate changes on earnings and cash flows and to lower our overall
borrowing costs. To achieve these objectives, all but $278.1 million of our outstanding borrowings at December 3 l, 2009 have fixed interest rates. In
addition, our undrawn $250.0 million revolving credit facility has interest rates that float with LIBOR, as defined. Consequently, we have limited material
future earnings or cash flow exposures from changes in interest rates on our long-term debt. An adverse change in interest rates would increase the amount
that we pay on our variable obligations and could result in fluctuations in the fair value of our fixed rate obligations. Based upon our overall interest rate
exposure at December 31, 2009, a near-term change in interest rates would not materially affect our consolidated financial position, results of operations or
cash flows.

On January 15, 2008, we terminated all of our interest rate swap agreements representing $400.0 million notional amount of indebtedness associated with

our Senior Notes due in 2011 and 2013. Cash proceeds on the swap terminations of approximately $15.5 million were received in January 2008. The
related gain has been deferred on the consolidated balance sheet, and is being amortized into interest expense over the term of the associated debt.

Sensitivity analysis of interest rate exposure

At December 31, 2009, the fair value of our long-term debt was estimated to be approximately $4.6 billion, based on our overall weighted average
borrowing rate of 7.85% and our overall weighted average maturity of approximately 11.5 years. As of December 31,2009, the weighted average maturity
applicable to our obligations had been extended over the weighted average maturity as of December 31, 2008 by approximately 1.5 years due to the debt
offerings and refinancing activities that occurred during 2009.

Equity Price Exposure

Our exposure to market risks for changes in security prices as of December 3 I, 2009 is limited to our pension assets. We have no other security investments
of any material amount.

During 2008 and 2009, the diminished availability of credit and liquidity in the United States and throughout the global financial system has resulted in
substantial volatility in financial markets and the banking system. These and other economic events have had an adverse impact on investment portfolios.

The decline in the value of our pension plan assets during 2008 resulted in an increase in our pension expense in 2009. The Company's pension plan assets
have increased from $589.8 million at December 31, 2008 to $608.6 million at December 31,2009, an increase of $18.8 million, or 3%. This increase is a

result of positive investment returns of $90.2 million, or 15%, partially offset by ongoing benefit payments of $71.4 million, or 12%, during 2009. We
expect that we will make a $10.0 million cash contribution to our pension plan in 2010.
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Item8. FinancialStatementsandSupplementaryData
ThefollowingdocumentsarefiledaspartofthisReport:

1.FinancialStatements,SeeIndexonpageF-I.
2.SupplementaryData,QuarterlyFinancialDataisincludedintheFinancialStatements(see1.above).

Item9.
None.
Item9A.
(i)

ChangesinandDisagreementswithAccountantsonAccountingandFinancialDisclosure

Controls and Procedures

Evaluation of Disclosure Controls and Procedures
We carried out an evaluation, under the supervision and with the participation of our management, including our principal executive officer and
principal financial officer, regarding the effectiveness of the design and operation of our disclosure controls and procedures (as defined in Rules
13a-I 5(e) and 15d-15(e) under the Securities Exchange Act of 1934). Based upon this evaluation, our principal executive officer and principal
financial officer concluded, as of the end of the period covered by this report, December 31,2009, that our disclosure controls and procedures were
effective.

(ii) Intemal Control Over Financial Reporting
(a) Management's annual report on internal control over financial reporting

Our management report on internal control over financial reporting appears on page F-2.
(b) Report of registered public accounting firm

The report of KPMG LLP, our independent registered public accounting firm, on internal control over financial reporting appears on page F-4.
(c) Changes in internal control over financial reporting

We reviewed our internal control over financial reporting at December 31, 2009. There has been no change in our internal control over financial
reporting identified in an evaluation thereof that occurred during the last fiscal quarter of 2009 that materially affected, or is reasonably likely to

materially affect, our internal control over financial reporting.

Item 9B. Other Information

None.
PART 111

Item 10. Directors, Executive Officers and Corporate Governance

The information required by this Item is incorporated by reference from our definitive proxy statement for the 2010 Annual Meeting of Stockholders to be
filed with the SEC pursuant to Regulation 14A within 120 days after December 3 I, 2009. See "'Executive Officers of the Registrant" in Part I of this Report

following Item 4 for information relating to executive officers.

Item I 1. Executive Compensation

The information required by this Item is incorporated by reference from our definitive proxy statement for the 2010 Annual Meeting of Stockholders to be

filed with the SEC pursuant to Regulation 14A within 120 days after December 31, 2009.
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Item12. SecurityOwnershipofCertainBeneficialOwnersandManagementandRelatedStockholderMatters

TheinformationrequiredbythisItemisincorporatedbyreferencefromourdefinitiveproxystatementforthe2010Annual Meeting of Stockholders to be
filed with the SEC pursuant to Regulation 14A within 120 days after December 31,2009.

Item 13. Certain Relationships and Related Transactions, and Director Independence

The information required by this Item is incorporated by reference from our definitive proxy statement for the 2010 Annual Meeting of Stockholders to be
filed with the SEC pursuant to Regulation 14A within 120 days after December 31,2009.

Item 14. Principal Accountant Fees and Services

The information required by this Item is incorporated by reference from our definitive proxy statement for the 2010 Annual Meeting of Stockholders to be
filed with the SEC pursuant to Regulation 14A within 120 days after December 31, 2009.

PART IV

Item 15. Exhibits and Financial Statement Schedules

List of Documents Filed as a Part of This Report:

(1) Index to Consolidated Financial Statements:

Reports of Independent Registered Public Accounting Firm

Consolidated Balance Sheets as of December 31,2009 and 2008

Consolidated Statements of Operations for the years ended
December 31, 2009, 2008 and 2007

Consolidated Statements of Equity for the years ended
December 31, 2009, 2008 and 2007

Consolidated Statements of Comprehensive Income for the years ended
December 31, 2009, 2008 and 2007

Consolidated Statements of Cash Flows for the years ended
December 31, 2009, 2008 and 2007

Notes to Consolidated Financial Statements

All other schedules have been omitted because the required information is included in the consolidated financial statements or the notes thereto or is notapplicable or not required.

55



FRONTIERCOMMUNICATIONSCORPORATIONANDSUBSIDIARIES
(2)IndextoExhibits:

AlldocumentsreferencedbelowwerefiledpursuanttotheSecuritiesExchangeActof1934bytheCompany,filenumber001-11001,unlessotherwise
indicated.
Exhibit
No.

2.1

2.2
3.1
3.2
3.3
4.1
4.2
4.3
4.4

4.5

4.6

4.7
4.8

4.9
4.10

4.11
4.12

Description
AgreementandPlanofMerger,datedasofMay13,2009,byandamongVerizonCommunicationsInc.("Verizon"),New
CommunicationsHoldingsInc.("Spinco")andtheCompany("AgreementandPlanofMerger")(filedasExhibit2.1totheCompany's
CurrentReportonForm8-KfiledonMay15,2009(the"May15,20098-K)).*
AmendmentNo.1toAgreementandPlanofMerger,datedasofJuly24,2009,byandamongVerizon,SpincoandtheCompany(filed
asExhibit2.2totheCompany'sRegistrationStatementonFormS-4(No.333-160789)filedonJuly24,2009).*
RestatedCertificateofIncorporation(filedasExhibit3.200.1totheCompany'sQuarterlyReportonFormI0-Qforthefiscalquarter
endedJune30,2000).*
CertificateofAmendmentofRestatedCertificateofIncorporation,effectiveJuly31,2008(filedasExhibit3.1totheCompany's
QuarterlyReportonForm10-QforthefiscalquarterendedJune30,2008).*
By-laws,asamendedFebruary6,2009(filedasExhibit99.1totheCompany'sCurrentReportonForm8-KfiledonFebruary6,2009).
RightsAgreement,datedasofMarch6,2002,betweentheCompanyandMellonInvestorServices,LLC,asRightsAgent(filedas
Exhibit1totheCompany'sRegistrationStatementonForm8-AfiledonMarch22,2002).*
AmendmentNo.1toRightsAgreement,datedasofJanuary16,2003,betweentheCompanyandMellonInvestorServicesLLC,as
RightsAgent(filedasExhibit1.1totheCompany'sRegistrationStatementonForm8-A/A,datedJanuary16,2003).*
AmendmentNo.2toRightsAgreement,datedasofMay12,2009,betweentheCompanyandMellonInvestorServicesLLC,asRights
Agent(filedasExhibit4.1totheMay15,20098-K).*
IndentureofSecurities,datedasofAugust15,1991,betweentheCompanyandJPMorganChaseBank,N.A.(assuecessortoChemical
Bank),asTrustee(the"August1991Indenture")(filedasExhibit4.100.1totheCompany'sQuarterlyReportonForm10-Qforthe
fiscalquarterendedSeptember30,1991).*
FourthSupplementalIndenturetotheAugust1991Indenture,datedOctober1,1994,betweentheCompanyandJPMorganChaseBank,
N.A.(assuccessortoChemicalBank),asTrustee(filedasExhibit4.100.7totheCompany'sCurrentReportonForm8-Kfiledon
January3,1995).*
FifthSupplementalIndenturetotheAugust1991Indenture,datedasofJune15,1995,betweentheCompanyandJPMorganChase
Bank,N.A.(assuccessortoChemicalBank),asTrustee(filedasExhibit4.100.8totheCompany'sCurrentReportonForm8-Kfiledon
March29,1996(the"March29,19968-K")).*
SixthSupplementalIndenturetotheAugust1991Indenture,datedasofOctober15,1995,betweentheCompanyandJPMorganChase
Bank,N.A.(assuccessortoChemicalBank),asTrustee(filedasExhibit4.100.9totheMarch29,19968-K).*
SeventhSupplementalIndenturetotheAugust1991Indenture,datedasofJune1,1996,betweentheCompanyandJPMorganChase
Bank,N.A.(assuccessortoChemicalBank),asTrustee(filedasExhibit4.100.11totheCompany'sAnnualReportonFormIO-Kfor
theyearendedDecember31,1996(the"199610-K')).*
EighthSupplementalIndenturetotheAugust1991Indenture,datedasofDecember1,1996,betweentheCompanyandJPMorganChase
Bank,N.A.(assuccessortoChemicalBank),asTrustee(filedasExhibit4.100.12tothe199610-K).*
SeniorIndenture,datedasofMay23,2001,betweentheCompanyandJPMorganChaseBank,N.A.(assuccessortoTheChase
ManhattanBank),astrustee(the"May2001Indenture")(filedasExhibit4.1totheCompany'sCurrentReportonForm8-Kfiledon
May24,2001(the"May24,20018-K")).*
FirstSupplementalIndenturetotheMay2001Indenture,datedasofMay23,2001,betweentheCompanyandJPMorganChaseBank,
N.A.(filedasExhibit4.2totheMay24,20018-K).*
FormofSeniorNotedue2011(filedasExhibit4.4totheMay24,20018-K).*
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4.13

4.14
4.15

4.16
4.17

4.18
4.19
4.20
4.21
10.1
10.2
10.3
10.4

10.5

10.6

10.7

10.8
10.9
10.10

ThirdSupplementalIndenturetotheMay2001Indenture,datedasofNovember12,2004,betweentheCompanyandJPMorganChase
Bank,N.A.(filedasExhibit4.1totheCompany'sCurrentReportonForm8-KfiledonNovember12,2004(the"November12,20048-K")).*
FormofSeniorNotedue2013(filedasExhibitAtoExhibit4.1totheNovember12,20048-K).*
Indenture,datedasofAugust16,2001,betweentheCompanyandJPMorganChaseBank,N.A.(assuccessortoTheChaseManhattan
Bank),asTrustee(includingtheformofnoteattachedthereto)(filedasExhibit4.1oftheCompany'sCurrentReportonForm8-KfiledonAugust22,2001).*
Indenture,datedasofDecember22,2006,betweentheCompanyandTheBankofNewYork,asTrustee(filedasExhibit4.1tothe
Company'sCurrentReportonForm8-KfiledonDecember29,2006).*
IndenturedatedasofMarch23,2007byandbetweentheCompanyandTheBankofNewYorkwithrespecttothe6.625%SeniorNotes
due2015(includingtheformofsuchnoteattachedthereto)(filedasExhibit4.I totheCompany'sCurrentReportonForm8-KfiledonMarch27,2007(the"March27,20078-K")).*
IndenturedatedasofMarch23,2007byandbetweentheCompanyandTheBankofNewYorkwithrespecttothe7.125%SeniorNotes
due2019(includingtheformofsuchnoteattachedthereto)(filedasExhibit4.2totheMarch27,20078-K).*
IndenturedatedasofApril9,2009,betweentheCompanyandTheBankofNewYorkMellon,asTrustee(the"April2009Indenture")
(filedasExhibit4.1totheCompany'sCurrentReportonForm8-KfiledonApril9,2009(the"April9,20098-K")).*
FirstSupplementalIndenturetotheApril2009Indenture,datedasofApril9,2009,betweentheCompanyandTheBankofNewYork
Mellon,asTrustee(filedasExhibit4.2totheApril9,20098-K).*
SecondSupplementalIndenturetotheApril2009Indenture,datedasofOctober1,2009,betweentheCompanyandTheBankofNew
YorkMellon,asTrustee(filedasExhibit4.I totheCompany'sCurrentReportonForm8-KfiledonOctober1,2009).*
LoanAgreementbetweentheCompanyandRuralTelephoneFinanceCooperativefor$200,000,000datedOctober24,2001(filedas
Exhibit10.39totheCompany'sQuarterlyReportonForm10-QforthefiscalquarterendedSeptember30,2001).*
AmendmentNo.1,datedasofMarch31,2003,toLoanAgreementbetweentheCompanyandRuralTelephoneFinanceCooperative
(filedasExhibit10.1totheCompany'sQuarterlyReportonFormIO-QforthefiscalquarterendedMarch31,2003).*
AmendmentNo.2,datedasofMay6,2009,toLoanAgreementbetweentheCompanyandRuralTelephoneFinanceCooperative(filed
asExhibit10.1totheCompany'sQuarterlyReportonForm10-QforthefiscalquarterendedMarch3I,2009).*
CreditAgreement,datedasofDecember6,2006,amongtheCompany,astheBorrower,andCoBank,ACB,astheAdministrative
Agent,theLeadArrangerandaLender,andtheotherLendersreferredtotherein(filedasExhibit10.I totheCompany'sCurrentReportonForm8-KfiledonDecember7,2006).*
LoanAgreement,datedasofMarch8,2007,amongtheCompany,asborrower,theLenderslistedtherein,CiticorpNorthAmerica,Inc.,
asAdministrativeAgent,andCitigroupGlobalMarketsInc.,CreditSuisseSecurities(USA)LLCandJ.P.MorganSecuritiesInc.as
Joint-LeadArrangersandJointBook-RunningManagers(filedasExhibit10.3totheMarch9,20078-K).*
CreditAgreement,datedasofMay18,2007,amongtheCompany,thelenderspartytheretoandDeutscheBankAGNewYorkBranch,
asAdministrativeAgent,andDeutscheBankSecuritiesInc.,asSoleLeadArrangerandBookrunner(filedasExhibit10.5tothe
Company'sAnnualReportonForm10-KfortheyearendedDecember31,2007(the"200710-K')).*
CreditAgreement,datedasofMarch10,2008,amongtheCompany,astheBorrower,andCoBank,ACB,astheAdministrativeAgent,
theLeadArrangerandaLender,andtheotherLendersreferredtotherein(filedasExhibit10.1totheCompany'sCurrentReportonForm8-KfiledonMarch10,2008).*
DistributionAgreement,datedasofMay13,2009,byandamongVerizonandSpinco("DistributionAgreement")(filedasExhibit10.1totheMay15,20098-K).*
AmendmentNo.1toDistributionAgreement,datedasofJuly24,2009,byandbetweenVerizonandSpinco(filedasExhibit10.2tothe
Company'sRegistrationStatementonFormS-4(No.333-160789)filedonJuly24,2009).*
EmployeeMattersAgreement,datedasofMay13,2009,byandamongVerizon,SpincoandtheCompany(filedasExhibit10.2totheMay15,20098-K).*
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10.11

10.12

10.13
10.14

10.15

10.16
10.17
10.18

10,19
10.20

10.21

10.22
10.23

10.24
10.25

10.26
10.27

10.28

10.29
10.30

10.31
10.32
10.33
10.34

10.35

10.36

12.1
21.1
23.1

31.1

Tax Sharing Agreement, dated as of May 13, 2009, by and among Verizon, Spinco and the Company (filed as Exhibit 10.3 to the May

15, 2009 8-K).*
Non-Employee Directors' Deferred Fee Equity Plan, as amended and restated December 29, 2008 (filed as Exhibit 10.7 to the

Company's Annual Report on Form 10-K for the year ended December 31, 2008 (the "2008 10-K"). *
Non-Employee Directors' Equity Incentive Plan, as amended and restated December 29, 2008 (filed as Exhibit 10.8 to the 2008 10-K). *
Separation Agreement between the Company and Leonard Tow effective July 10, 2004 (filed as Exhibit 10.2.4 of the Company's

Quarterly Report on Form I O-Q for the fiscal quarter ended June 30, 2004). *
Citizens Executive Deferred Savings Plan dated January 1, 1996 (filed as Exhibit 10.19 to the Company's Annual Report on Form 10-K

for the year ended December 31, 1999 (the "1999 10-K")).*
1996 Equity Incentive Plan, as amended and restated December 29, 2008 (filed as Exhibit 10.11 to the 2008 10-K). *
Frontier Bonus Plan (formerly Citizens Incentive Plan) (filed as Appendix A to the Company's Proxy Statement dated April 10, 2007). *
Amended and Restated 2000 Equity Incentive Plan, as amended and restated December 29, 2008 (filed as Exhibit 10.13 to the 2008

10-K).*
2009 Equity Incentive Plan (filed as Appendix A to the Company's Proxy Statement dated April 6, 2009). *
Amended Employment Agreement, dated as of December 29, 2008, between the Company and Mary Agnes Wilderotter (filed as Exhibit
10.14 to the 2008 10-K).*
Amended Employment Agreement, dated as of December 24, 2008, between the Company and Robert Larson (filed as Exhibit 10.15 to

the 2008 10-K). *
Employment Letter, dated May 27, 2009, between the Company and Robert Larson.
Offer of Employment Letter, dated December 31, 2004, between the Company and Peter B. Hayes ("Hayes Offer Letter") (filed as
Exhibit 10.23 to the Company's Annual Report on Form 10-K for the year ended December 31, 2004). *

Amendment to Hayes Offer Letter, dated December 24, 2008 (filed as Exhibit 10.17 to the 2008 10-K). *
Offer of Employment Letter, dated March 7, 2006, between the Company and Donald R. Shassian ("Shassian Offer Letter") (filed as
Exhibit 10.1 to the Company's Quarterly Report on Form 10-Q for the fiscal quarter ended March 31,2006). *
Amendment to Shassian Offer Letter, dated December 30, 2008 (filed as Exhibit 10.19 to the 2008 10-K). *

Form of Arrangement with Daniel J. McCarthy and Melinda M. White with respect to vesting of restricted stock upon a

change-in-control (filed as Exhibit 10.22 to the 2007 10-K). *
Offer of Employment Letter, dated January 13, 2006, between the Company and Cecilia K. McKenney ("McKenney Offer Letter") (filed
as Exhibit 10.1 to the Company's Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2008). *
Amendment to McKenney Offer Letter, dated December 24, 2008 (filed as Exhibit 10.23 to the 2008 10-K). *
Offer of Employment Letter, dated July 8, 2005, between the Company and Hilary E. Glassman (the "Glassman Offer Letter") (filed as
Exhibit 10.24 to the 2008 10-K).*
Amendment to Glassman Offer Letter, dated December 29, 2008 (filed as Exhibit 10.25 to the 2008 10-K). *

Form of Restricted Stock Agreement for CEO.
Form of Restricted Stock Agreement for named executive officers other than CEO.
Summary of Non-Employee Directors' Compensation Arrangements Outside of Formal Plans (filed as Exhibit 10.28 to the 2008

10-K).*
Membership Interest Purchase Agreement between the Company and lntegra Telecom Holdings, Inc. dated February 6, 2006 (filed as
Exhibit 10.1 to the Company's Current Report on Form 8-K filed on February 9, 2006). *
Stock Purchase Agreement, dated as of July 3, 2007, between the Company and Country Road Communications LLC (filed as Exhibit

2.1 to the Company's Current Report on Form 8-K filed on July 9, 2007). *
Computation of ratio of earnings to fixed charges (this item is included herein for the sole purpose of incorporation by reference).

Subsidiaries of the Registrant.
Auditors' Consent.
Certification of Principal Executive Officer pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934 (the "1934 Act").
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31.2 CertificationofPrincipalFinancialOfficerpursuantto Rule 13a-14(a) under the 1934 Act.

32.1 Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-OxleyAct of 2002 ("SOXA").

32.2 Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of SOXA.

Exhibits 10.12 through 10.34 are management contracts or compensatory plans or arrangements.

* Incorporated by reference.
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FRONTIERCOMMUNICATIONSCORPORATIONANDSUBSIDIARIES

SIGNATURES
PursuanttotherequirementsofSection13or15(d)oftheSecuritiesExchangeActof1934,theRegistranthasdulycausedthisreporttobesignedonits
behalfbytheundersigned,thereuntodulyauthorized.

FRONTIERCOMMUNICATIONSCORPORATION
(Registrant)

By:/s/MaryAgnesWilderotter
MaryAgnesWilderotter

ChairmanoftheBoard,PresidentandChiefExecutiveOfficer
February26,2010
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FRONTIERCOMMUNICATIONSCORPORATIONANDSUBSIDIARIES
PursuanttotherequirementsoftheSecuritiesExchangeAct of 1934, this report has been signed below by the following persons on behatf of the registrant
and in the capacities indicated on the 26th day of February 2010.

Signature Title

/s/Leroy T. Barnes_ Jr.

(Leroy T. Barnes, Jr.)

/s/Peter C. B. Bynoe

(Peter C. B. Bynoe)

/s/Jeri B. Finard

(Jeri B. Finard)

/s/Lawton W. Fitt

(Lawton W. Fitt)

/s/William M. Kraus

(William M. Kraus)

/s/Robert J. Larson

(Robert J. Larson)

/s/Howard L. Schrott

(Howard L. Schrott)

/s/Larraine D. Segil

(Larraine D. Segil)

/s/Donald R. Shassian

(Donald R. Shassian)

/s/David H. Ward

(David H. Ward)

/s/Myron A. Wick III

(Myron A. Wick III)

/s/Mary Agnes Wilderotter

(Mary Agnes Wilderotter)

Director

Director

Director

Director

Director

Senior Vice President and Chief Accounting Officer

Director

Director

Executive Vice President and Chief Financial Officer

Director

Director

Chairman of the Board, President and Chief Executive Officer
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Management'sReportOnInternalControlOverFinancialReporting

TheBoardofDirectorsandShareholders
FrontierCommunicationsCorporation:

ThemanagementofFrontierCommunicationsCorporationandsubsidiariesisresponsibleforestablishingandmaintainingadequateinternalcontrolover
financialreporting,assuchtermisdefinedinExchangeActRules13a-15(13and15d-15(13.
Underthesupervisionandwiththeparticipationofourmanagement,weconductedanevaluationoftheeffectivenessofourinternalcontroloverfinancial
reportingbasedontheframeworkinInternalControl-lntegratedFrameworkissuedbytheCommitteeofSponsoringOrganizationsoftheTreadway
Commission.BasedonourevaluationourmanagementconcludedthatourinternalcontroloverfinancialreportingwaseffectiveasofDecember3I,2009
andfortheperiodthenended.
Ourindependentregisteredpublicaccountingfirm,KPMGLLP,hasauditedtheconsolidatedfinancialstatementsincludedinthisreportand,aspartoftheir
audit,hasissuedtheirreport,includedherein,ontheeffectivenessofourinternalcontroloverfinancialreporting.

Stamford,Connecticut
February26,2010
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ReportOfIndependentRegisteredPublicAccountingFirm

TheBoardofDirectorsandShareholders
FrontierCommunicationsCorporation:

WehaveauditedtheaccompanyingconsolidatedbalancesheetsofFrontierCommunicationsCorporationandsubsidiariesasofDecember31,2009and
2008,andtherelatedconsolidatedstatementsofoperations,equity,comprehensiveincomeandcashflowsforeachoftheyearsinthethree-yearperiod
endedDecember31,2009.TheseconsolidatedfinancialstatementsaretheresponsibilityoftheCompany'smanagement.Ourresponsibilityistoexpressan
opinionontheseconsolidatedfinancialstatementsbasedonouraudits.
WeconductedourauditsinaccordancewiththestandardsofthePublicCompanyAccountingOversightBoard(UnitedStates).Thosestandardsrequirethat
weplanandperformtheaudittoobtainreasonableassuranceaboutwhetherthefinancialstatementsarefreeofmaterialmisstatement.Anauditincludes
examining,onatestbasis,evidencesupportingtheamountsanddisclosuresinthefinancialstatements.Anauditalsoincludesassessingtheaccounting
principlesusedandsignificantestimatesmadebymanagement,aswellasevaluatingtheoverallfinancialstatementpresentation.Webelievethatouraudits
provideareasonablebasisforouropinion.
Inouropinion,theconsolidatedfinancialstatementsreferredtoabovepresentfairly,inallmaterialrespects,thefinancialpositionofFrontier
CommunicationsCorporationandsubsidiariesasofDecember31,2009and2008andtheresultsoftheiroperationsandtheircashflowsforeachofthe
yearsinthethree-yearperiodendedDecember31,2009,inconformitywithU.S.generallyacceptedaccountingprinciples.
Wealsohaveaudited,inaccordancewiththe standards of the Public Company Accounting Oversight Board (United States), Frontier Communications
Corporation's internal control over financial reporting as of December 31, 2009, based on criteria established in Internal Control--Integrated Framework
issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO), and our report dated February 26, 2010 expressed an
unqualified opinion on the effectiveness of the Company's internal control over financial reporting.

/s/KPMG LLP

Stamford, Connecticut

February 26, 2010
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ReportOfIndependentRegisteredPublicAccountingFinn

TheBoardofDirectorsandShareholders
FrontierCommunicationsCorporation:

WehaveauditedFrontierCommunicationsCorporation'sinternalcontroloverfinancialreportingasofDecember31,2009,basedoncriteriaestablishedin
InternalControl--IntegratedFrameworkissuedbytheCommitteeofSponsoringOrganizationsoftheTreadwayCommission(COSO).Frontier
CommunicationsCorporation'smanagementisresponsibleformaintainingeffectiveinternalcontroloverfinancialreportingandforitsassessmentofthe
effectivenessofinternalcontroloverfinancialreporting,includedintheaccompanyingManagement'sReportonInternalControlOverFinancialReporting.
OurresponsibilityistoexpressanopinionontheCompany'sinternalcontroloverfinancialreportingbasedonouraudit.
WeconductedourauditinaccordancewiththestandardsofthePublicCompanyAccountingOversightBoard(UnitedStates).Thosestandardsrequirethat
weplanandperformtheaudittoobtainreasonableassuranceaboutwhethereffectiveinternalcontroloverfinancialreportingwasmaintainedinallmaterial
respects.Ourauditincludedobtaininganunderstandingofinternalcontroloverfinancialreporting,assessingtheriskthatamaterialweaknessexists,and
testingandevaluatingthedesignandoperatingeffectivenessofinternalcontrolbasedontheassessedrisk.Ourauditalsoincludedperformingsuchother
proceduresasweconsiderednecessaryinthecircumstances.Webelievethatourauditprovidesareasonablebasisforouropinion.
Acompany'sinternalcontroloverfinancialreportingisaprocessdesignedtoprovidereasonableassuranceregardingthereliabilityoffinancialreporting
andthepreparationoffinancialstatementsforexternalpurposesinaccordancewithgenerallyacceptedaccountingprinciples.Acompany'sinternalcontrol
overfinancialreportingincludesthosepoliciesandproceduresthat(1)pertaintothemaintenanceofrecordsthat,inreasonabledetail,accuratelyandfairly
reflectthetransactionsanddispositionsoftheassetsofthecompany;(2)providereasonableassurancethattransactionsarerecordedasnecessarytopermit
preparationoffinancialstatementsinaccordancewithgenerallyacceptedaccountingprinciples,andthatreceiptsandexpendituresofthecompanyarebeing
madeonlyinaccordancewithauthorizationsofmanagementanddirectorsofthecompany;and(3)providereasonableassuranceregardingpreventionor
timelydetectionofunauthorizedacquisition,use,ordispositionofthecompany'sassetsthatcouldhaveamaterialeffectonthefinancialstatements.
Becauseofitsinherentlimitations,internalcontroloverfinancialreportingmaynotpreventordetectmisstatements.Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of

compliance with the policies or procedures may deteriorate.

In our opinion, Frontier Communications Corporation maintained, in all material respects, effective internal control over financial reporting as of
December 31, 2009, based on criteria established in Internal Control--Integrated Framework issued by the Committee of Sponsoring Organizations of the

Treadway Commission (COSO).

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the consolidated balance sheets
of Frontier Communications Corporation and subsidiaries as of December 31,2009 and 2008, and the related consolidated statements of operations, equity,
comprehensive income and cash flows for each of the years in the three-year period ended December 31, 2009, and our report dated February 26, 2010

expressed an unqualified opinion on those consolidated financial statements.
/s/KPMG LLP

Stamford, Connecticut
February 26, 2010
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ASSETS
Currentassets:

FRONTIERCOMMUNICATIONSCORPORATIONANDSUBSIDIARIES
CONSOLIDATEDBALANCE SHEETS

AS OF DECEMBER 31, 2009 AND 2008
($ in thousands)

Cash and cash equivalents

Accounts receivable, less allowances of$30,171 and $40,125, respectivelyPrepaid expenses
Income taxes

Total current assets

Property, plant and equipment, net
Goodwill, net

Other intangibles, net
Other assets

Total assets

LIABILITIES AND EQUITY
Current liabilities:

Long-term debt due within one year
Accounts payable
Advanced billings
Other taxes accrued
Interest accrued

Other current liabilities

Total current liabilities

Deferred income taxes
Other liabilities
Long-term debt

Equity:

Shareholders' equity of Frontier:

Common stock, $0.25 par value (600,000,000 authorized shares; 312,328,000 and 311,314,000
outstanding, respectively and 349 456,000 issued at December 31, 2009 and 2008)Additional paid- n capital

Retained earnings

Accumulated other comprehensive loss, net of tax
Treasury stock

Total shareholders' equity of Frontier

Noncontrolling interest in a partnership
Total equity

Total liabilities and equity

The accompanying Notes are an integral part of these Consolidated Financial Statements

20O9 2008

358,693 $ 163,627

190,745 222,247
28,081 33,265

102_56/ 48 820

680,080 467,959

3,133,521 3,239,973

2,642,323 2,642,323
247,527 359,674

174_804 178_747

6.878.2_5 $ 6 _88.6_

7,236 $ 3,857
139,556 141,940
49,589 51,225
28,750 25,585

I07,119 102,370

60r427 _ 57_798

392,677 382,775

722,192 670,489
630,187 584,121

4,794,129 4,721,685

87,364 87,364
956,401 I,II7,936

2,756 38,163

(245,519) (237,152)

327,611 519,045

11_459 . 10_561

_ 339_070 529r606

6.878.255 _ 6.8887_ _
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Revenue

Operatingexpenses:
Networkaccessexpenses
Otheroperatingexpenses
Depreciationandamortization
Acquisitionandintegrationcosts
Totaloperatingexpenses

Operatingincome
Investmentincome
Otherincome(loss),net
Interestexpense
Incomebeforeincometaxes
Incometaxexpense

Netincome
Less:Incomeattributabletothenoncontrolling
interestinapartnership
Netincomeattributabletocommonshareholders
ofFrontier
Basicanddilutedincomepercommonshare
attributabletocommonshareholdersofFrontier

FRONTIERCOMMUNICATIONSCORPORATIONANDSUBSIDIARIES
CONSOLIDATEDSTATEMENTSOFOPERATIONS

FORTHEYEARSENDEDDECEMBER31,2009,2008AND2007
($inthousands,exceptforper-shareamounts)

2009 2008

$ 2_117_894 $ 2_237_018

225,907 222,013
781,097 810,748
476,391 561,801

28,334

1_511,729 1_594,562

606,165 642,456

6,285 16,118

(41,127) (5,170)
378_214 362_634

193,109 290,770

69_928 10G49_

123,181 184,274

2,398 1_614

120.783

,_ 0.38 0.52

The accompanying Notes are an integral part of these Consolidated Financial Statements.

2007

2_288r015

228,242
808,501
545,856

1_582,599

705,416

37,641

(17,833)
380_696

344,528

128_014

216,514

1_860

214.654

0.64
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FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF EQUITY

FOR THE YEARS ENDED DECEMBER 3 I, 2009, 2008 AND 2007

($ and shares in thousands, except for per-share amounts)

Balance Deccmber 31,2006

Stock plans
Acquisition of Commonwealth
Conversion of EPPICS

Conversion of Commonwealth notes
Dividends on common stock of

$I .00 per share

Shares repurchased
Net income

Other comprehensive income, net of
tax

and reclassification adjustments

Balance December 3 l, 2007
Stock plans

Acquisition of Commonwealth
Conversion of EPPICS

Conversion of Commonwealth notes

Dividends on common stock of
$1.00 per share

Shares repurchased
Net income

Other comprehensive loss, net of tax

and reclassification adjustments
Distributions

Balance December 31, 2008
Stock plans

Dividends on common stock of

$1.00 per share
Net income

Other comprehensive income, net of
tax

and reclassification adjustments
Distributions

Balance December 31, 2009

Frontier Shareholdel- _

Accumulated

Additional Other

Common St_q:_ Paid-In Retained Comprehensive Treasure Stock

amo_,t _ --I?,amize,a_ Loss Shares
343,956 $ 85,989 $ 1,207,399 $ 134,705 $ (81,899) (21,691) $ (288,162)

- (6,237) 667 1,824 25,399
5,500 1,375 77,939 - - 12,640 168,121

- (549) - - 291 3,888
- 1,956 - 2,508 34,775

(336,025)

(17,279) (250,000)
214,654

- 3.904 _ _

349,456 87,364 1,280,508 14,001 (77,995) (21,707) (305,979)

- (1,759) - 1,096 15,544
- I 3 38

- - (74) - 51 664

- (801) - 193 2,467

- (159,939) (158,498)

(17,778) (200,000)
- - 182,660 - -

- - (159,157)

349,456 87,364 1,117,936 38,163 (237,152) (38,142) (487,266)

- (5,359) - 1,014 13,875

- (156,176) (156,190)

120,783

- - (8,367)

The accompanying Notes are an integral pan of these Consolidated Financial Statements.

Noncontrolling Total

lntere_|

$ 10,587 8 1,068,619

- 19,829
247,435

- 3,339

36,731

(336,025)
(25O,OOO)

1,860 216,514

3.904
12,447 1,010,346

- 13,785
- 39

590

- 1,666

(318,437)

(200,000)
1,614 184,274

- (159,157)

I3.5ool

10,561 529,606

8,516

(312,366)

2,398 123,181

(8,367)
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FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
FOR THE YEARS ENDED DECEMBER 31,2009, 2008 AND 2007

($ in thousands)

Net income

Other comprehensive income (loss), net of tax

and reclassification adjustments (see Note 16)
Comprehensive income

Less: Comprehensive income attributable to

the noncontrolling interest in a partnership

Comprehensive income attributable to the common
shareholders of Frontier

2009 2008

$ 123,181 $ 184,274

(8_367) (159J57)

114,814 25,117

2_398 1_614

The accompanying Notes are an integral part of these Consolidated Financial Statements.

2007

$ 216,514

3_904

220,418

1_860
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Cash flows provided by (used in) operating activities:
Net income

Adjustments to reconcile net income to net cash provided by
operating activities:

Depreciation and amortization expense
Stock based compensation expense
Pension expense

Loss on extinguishment of debt, net
Other non-cash adjustments
Deferred income taxes
Legal settlement

Change in accounts receivable

Change in accounts payable and other liabilities

Change in prepaid expenses and income taxes

Net cash provided by operating activities

Cash flows provided from (used by) investing activities:
Capital expenditures - Business operations

Capital expenditures - Integration activities

Cash paid for acquisitions (net of cash acquired)

Other assets purchased and distributions received, net
Net cash used by investing activities

Cash flows provided from (used by) financing activities:
Long-term debt borrowings
Financing costs paid

Long-term debt payments
Premium paid to retire debt

Settlement of interest rate swaps
Issuance of common stock

Common stock repurchased

Dividends paid

Repayment of customer advances for construction

and distributions to noncontrolling interests

Net cash used by financing activities

Increase (decrease) in cash and cash equivalents

Cash and cash equivalents at January 1,

Cash and cash equivalents at December 31,

Cash paid during the period for:
Interest

Income taxes

Non-cash investing and financing activities:
Change in fair value of interest rate swaps
Conversion of EPPICS

Conversion of Commonwealth notes

Shares issued for Commonwealth acquisition
Acquired debt

Other acquired liabilities

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

FOR THE YEARS ENDED DECEMBER 31, 2009, 2008 AND 2007

($ in thousands)

2QQ9

S 123,181

476,391

9,368

34,196
45,939

2,080

61,217

21,906

13,297

(44.85_)

742,720

(230,966)

(24,999)

67_
(255,292)

1,117,476

(2,204)

(1,027,408)

(66,868)

75I

(312,366)

(I.743_

(292,362)

195,066
163 627

561,801

7,788
163

6,290

(8,658)
33,967

9,746

(52,210)

739,266

(288,264)

5.4_q

(282,775)

I35,000

(857)
(I42,480)

(6,290)
15,521

1,398

(200,000)

(318,437)

(3.18_)

(519,330)

(62,839)
226.466

2007

216,514

545,856

9,022

(14,608)
20,186

(9,458)
81,011

(7,905)

(4,714)

(21,649)

7.42_

821,683

(306,203)

(9,590)

(725,548)

66_

(1,034,712)

950,000

(12,196)

(946,070)

(20,186)

13,808

(250,000)
(336,025)

(94_)
(601,611)

(814,640)

1.041.106

S 364,167 $ 365,858 S 364,381

$ 59,735 $ 78,878 S 54,407

$ $ 7,909 $

8 - $ 590 $

$ - S 1,666 $

S - S 39 $
$ - $ $

$ - $ $

The accompanying Notes are an integral part of these Consolidated Financial Statements.
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(i)

(a)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
Notes to Consolidated Financial Statements

Description of Business and Summary of Significant Accounting Policies:

Description of Business:
Frontier Communications Corporation (formerly known as Citizens Communications Company through July 30, 2008) and its subsidiaries
are referred to as "we," "us," "our," or the "Company" in this report. We are a communications company providing services to rural areas
and small and medium-sized towns and cities as an incumbent local exchange carrier, or ILEC.

(b) Basis of Presentation and Use of Estimates:
Our consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United States

of America (U.S. GAAP). Certain reclassifications of balances previously reported have been made to conform to the current presentation.

All significant intercompany balances and transactions have been eliminated in consolidation.

Our consolidated financial statements have been adjusted on a retrospective basis to reflect the adoption of two new accounting standards:
Accounting Standards Codification (ASC) Topic 810, (formerly Statement of Financial Accounting Standards (SFAS) No. 160,
"Noncontrolling Interests in Consolidated Financial Statements") and ASC Topic 260 (formerly FASB Staff Position (FSP) EITF No.
03-6-1, "Determining Whether Instruments Granted in Share-Based Payment Transactions are Participating Securities.") The prior period
data for 2008 and 2007 presented in these consolidated financial statements and notes herein have been adjusted retrospectively in

accordance with ASC Topic 810 and ASC Topic 260. See Note 2 for further discussion.

The preparation of our financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities at the date of the financial statements, the disclosure of contingent assets and liabilities,
and the reported amounts of revenue and expenses during the reporting period. Actual results may differ from those estimates. Estimates

and judgments are used when accounting for allowance for doubtful accounts, impairment of long-lived assets, intangible assets,
depreciation and amortization, income taxes, purchase price allocations, contingencies, and pension and other postretirement benefits,

among others.

(c) Cash Equivalents:
We consider all highly liquid investments with an original maturity of three months or less to be cash equivalents.

(d) Revenue Recognition:
Revenue is recognized when services are provided or when products are delivered to customers. Revenue that is billed in advance includes:
monthly recurrine network access services, special access services and monthly recurring local line and unlimited fixed long-distance

bundle charges. The unearned portion of these fees are initially deferred as a component of other liabilities on our consolidated balance
sheet and recognized as revenue over the period that the services are provided. Revenue that is billed in arrears includes: non-recurrmg
network access services, switched access services, non-recurring local services and long-distance services. The earned but unbilled portion

of these fees are recognized as revenue in our consolidated statements of operations and accrued in accounts receivable in the period that the
services are provided. Excise taxes are recognized as a liability when billed. Installation fees and their related direct and incremental costs
are initially deferred and recognized as revenue and expense over the average term of a customer relationship. We recognize as current

period expense the portion of installation costs that exceeds installation fee revenue.
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(f)

. remits such funds to governmental authorities• Substantially all of
an collects various taxes from its customers and subsequently nted on a net basis in our consolidated statements of operations.

The Cutup y J J .,- ..... _. ++-_ consolidatea t)mance sneet ana prese ....... q_ which we have recorded on a gross bas_s
these taxes are reeoraeu tmuu_.,, ,,,_ " "USF" surc h°_"_° ¢_-m customers (primarny teaerai u_-, ..-- . . .... - _, -

We alSOCnOlol_i_ltatUe_'sVtartaleSnetsr_2FUrnadtit;ns ra_ndincluded in revenue and other operating expenses at $35.5 million, $37.1 munon an, :_J.-
in our c _ - _J _, .... ber 31 2009 2008 and 2007, respectively.
milhon [or the years enucu L,_,+,.,,, , ,

Plant and E uipment: ....... lue for our acquired properties including capitalized interest.
(e) Property, _ ...... aq_ui,,ment are stated at original cost or lair marKet, va ....... +-ook value of routine property, plant and equipmenterr l_llt atau _1 F u " ' "

t'ro.p Y' P - -:-_ _o eharoed to ooerating expenses as mcurreu. _n_ _,,,_o
Maintenance ano repa-o ........ o., - . . -
retired is charged against aeeumulatea aepreclauon-

Goodwill and Other Intangibles:
• , chase rices to assets and liabilities, including property, plant andIntangibles represent the excess of purchase price over the fair value of identifiable tangible net assets acquired. We undertake studies to

determine the fair values of assets and l!abl!ltles acquloreda2adanllu°a]_te(_U_ng thPfourth quarter)or more frequently-If apP_P_l_ti_exarmmmn_
• t oodwill and other mentltmme.mtang,u,_; . . ,___,,._. ,t, ...... _n,, imnairment losses, we test tor g o p

eqmpmen, g , _ _a...:u __a tratie name to aetermlne wnetnc_ tn_,_ _..... ., r
the carrying value otour gouuw,, ..... . . " formerl Statement of Financial Accounting Standards (SFAS)

,, " nt" level, as that term is defined m ASC Topic 350. ( Y oneratin_ structure during the first quarter of
at the operating se.gme . • " om an revised its management and _
No 142, "GoodwiLl and Other Intangible Assets ). The C p Y
2009 and now has three "operating segments." Our "operating segments" are aggregated into one reportable segment.

• -Lived Assets and Long-Lived Assets to Be Disposed Of:,. _ of includin_ customer lists for impairment whenever
(g) lmpalrmen! ?fLO_gve d assets to be held and used and long-hvea asse}s to oe mSpOe_ear_a, ' not be _coverable. Recoverablh .t'.yof, assets tube

we review to g- . . _- _,_ +u_+ ++,, ca,_-,,in, amount or such u J - - _ " ........ eetect to oe _,eneratetJ
chan es in circumstances lnlSllC_ttc tuat L.ll_ ,,j _ _"- _ + +" the future undiseountea net casn Ltuw_ _^v, _.

events or _ g ....... d b,, comnaring the carrying amount ot me as_e, :,, +...... :_- °mount of the assets to their estimated fa!r market
tlelo an(l user11_ inca . . .ve t'" t ta g'^- eM_" i_ measured by companng me cult ylll_. -- -' '- +'- ...... ;n- amount of the assets

set. Recoverablhty ot assets neltJ Lu_ °2 .... • • ;._+ ;_ m_m_nred by the amount 19 wnlcn tile t.atLyi 8 ....
by,the as .......... idered to be impaired the lmpmrm_u. ...... ";-77. :'_ ........ ible _nd lntangtble assets to determine wnemer
value, lI any assetb ut_ .... :--A;_,lh, reassess the usefuL lives O| oul tan_E,

exceeds the estimated fmr value. ALSO, we pe,,uu,_-,,_

any changes are required.

(h) Derivative Instruments and Hedging Activities:We account for derivative instruments and hedging activities in accordance with ASC 815 (formerly SFAS No. 133, "Accounting for
. ." ctivities") ASC 815 requires that all derivative instruments, such as interest rate swaps, be recognized

erivattve Instruments and Hedging A _ . - , __, .... e +h.... ,-_,,_e n " tent ofholdin_ them
i_the financial statements anti measured at talr value regarutc_ -,-,,,_ v_.v .... r in _ •

financial

(i) Investments:Investments in entities that we do not control, but where we have the ability to exercise significant influence over operating and

policies, are accounted for using the equity method of accounting.

(j) Income Taxes and Deferred Income Taxes:We file a consolidated federal income tax return. We utilize the asset and liability method of accounting for income taxes. Under the asset
and liability method, deferred income taxes are recorded for the tax effect of temporary differences between the financial statement basis
and the tax basis of assets and liabilities using tax rates expected to be in effect when the temporary differences are expected to reverse.
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(2)

(k) Stock Plans:

We have various stock-based compensation plans. Awards under these plans are granted to eligible officers, management employees,

non-management employees and non-employee directors. Awards may be made in the form of incentive stock options, non-qualified stock
options, stock appreciation rights, restricted stock, restricted stock units or other stock-based awards. We have no awards with market or
performance conditions. Our general policy is to issue shares upon the grant of restricted shares and exercise of options from treasury.

The compensation cost recognized is based on awards ultimately expected to vest. ASC Topic 718 requires forfeitures to be estimated and
revised, if necessary, in subsequent periods if actual forfeitures differ from those estimates.

(1) Net Income Per Common Share Attributable to Common Shareholders:

Basic net income per common share is computed using the weighted average number of common shares outstanding during the period being
reported on, excluding unvested restricted stock awards. The impact of dividends paid on unvested restricted stock awards have been
deducted in the determination of basic and diluted net income attributable to common shareholders of Frontier. Except when the effect

would be antidilutive, diluted net income per common share reflects the dilutive effect of the assumed exercise of stock options using the
treasury stock method at the beginning of the period being reported on as well as common shares that would result from the conversion of
convertible preferred stock (EPPICS) and convertible notes. In addition, the related interest on convertible debt (net of tax) is added back to
income since it would not be paid if the debt was converted to common stock.

Recent Accounting Literature and Changes in Accounting Principles:

Fair Value Measurements

In September 2006, the FASB issued SFAS No. 157, "Fair Value Measurements" (currently ASC Topic 820), which defines fair value,
establishes a framework for measuring fair value, and expands disclosures about fair value measurements. In February 2008, the FASB
amended SFAS No. 157 (ASC Topic 820) to defer the application of this standard to nonfinancial assets and liabilities until 2009. The
provisions of SFAS No. 157 (ASC Topic 820) related to financial assets and liabilities were effective as of the beginning of 2008. Our
partial adoption of SFAS No. 157 (ASC Topic 820) in the first quarter of 2008 had no impact on our financial position, results of operations
or cash flows. The adoption of SFAS No. 157 (ASC Topic 820), as amended, in the first quarter of 2009 with respect to its effect on
nonfinancial assets and liabilities had no impact on our financial position, results of operations or cash flows.

Business Combinations

In December 2007, the FASB revised SFAS No. 141, "Business Combinations" (currently ASC Topic 805). The revised statement, SFAS

No. 141R (ASC Topic 805), as amended by FSP SFAS No. 141(R)-1 (ASC Topic 805), requires an acquiring entity to recognize all the
assets acquired and liabilities assumed in a transaction at the acquisition date at fair value, to recognize and measure preacquisition
contingencies, including contingent consideration, at fair value (if possible), to remeasure liabilities related to contingent consideration at

fair value in each subsequent reporting period and to expense all acquisition related costs. The effective date of SFAS No. 141R (ASC

Topic 805) was for business combinations for which the acquisition date was on or after the beginning of the first annual reporting period
beginning on or after December 15, 2008. We will account for our pending acquisition of approximately 4.2 million access lines (as of

December 31, 2009) from Verizon Communications Inc. (Verizon) using the guidance included in SFAS No. 141R (ASC Topic 805). For
the year ended December 3 I, 2009, we incurred approximately $28.3 million of acquisition and integration costs in connection with our
pending acquisition from Verizon. In accordance with SFAS No. 141R (ASC Topic 805), such costs are required to be expensed as
incurred and are reflected in "Acquisition and integration costs" in our consolidated statements of operations.
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NoncontrollingInterestsinConsolidatedFinancialStatements
InDecember2007,theFASBissuedSFASNo.160,"NoncontrollingInterestsinConsolidatedFinancialStatements"(currentlyASCTopic
810).SFASNo.160(ASCTopic810)establishesrequirementsforownershipinterestinsubsidiariesheldbypartiesotherthanthe
Company(sometimescalled"minorityinterest")beclearlyidentified,presentedanddisclosedintheconsolidatedstatementoffinancial
positionwithinequity,butseparatefromtheparent'sequity.Allchangesintheparent'sownershipinterestarerequiredtobeaccountedfor
consistentlyasequitytransactionsandanynoncontrollingequityinvestmentsinunconsolidatedsubsidiariesmustbemeasuredinitiallyat
fairvalue.SFASNo.160(ASCTopic810)waseffective,onaprospectivebasis,forfiscalyearsbeginningafterDecember15,2008.
However,presentationanddisclosurerequirementsmustberetrospectivelyappliedtocomparativefinancialstatements.Theadoptionof
SFASNo.160(ASCTopic810)inthefirstquarterof2009didnothaveamaterialimpactonourfinancialposition,resultsofoperationsorcashflows.

DeterminingWhetherInstrumentsGrantedinShare-BasedPaymentTransactionsareParticipatingSecurities
InJune2008,theFASBratifiedFSPEITFNo.03-6-I,"DeterminingWhetherInstrumentsGrantedinShare-BasedPaymentTransactions
areParticipatingSecurities"(currentlyASCTopic260).FSPEITFNo.03-6-1(ASCTopic260)addresseswhetherinstrumentsgrantedin
share-basedpaymenttransactionsareparticipatingsecuritiespriortovestingand,therefore,shouldbeincludedintheearningsallocationin
computingearningspershareunderthetwo-classmethod.FSPEITFNo.03-6-1(ASCTopic260)waseffective,onaretrospectivebasis,
forfinancialstatementsissuedforfiscalyearsbeginningafterDecember15,2008,andinterimperiodswithinthoseyears.Ouroutstanding
non-vestedrestrictedstockisaparticipatingsecurityinaccordancewithFSPEITFNo.03-6-1(ASCTopic260)andwehaveadjustedour
previouslyreportedbasicanddilutedincomepercommonshare.TheadoptionofFSPEITFNo.03-6-I(ASCTopic260)inthefirst
quarterof2009didnothaveamaterialimpactonourbasicanddilutedincomepercommonshare.

Employers'DisclosuresaboutPostretirementBenefitPlanAssets
InDecember2008,theFASBissuedFSPSFASNo.132(R)-1,"Employers'DisclosuresaboutPostretirementBenefitPlanAssets"
(currentlyASCTopic715).FSP SFAS No. 132(R)-I (ASC Topic 715) amends SFAS No. 132, "Employers' Disclosures about Pensions
and Other Postretirement Benefits," (ASC Topic 230) to provide guidance on an employers' disclosures about plan assets of a defined
benefit pension or other postretirement plan. FSP SFAS No. 132(R)-1 (ASC Topic 715) requires additional disclosures about investment

policies and strategies, categories of plan assets, fair value measurements of plan assets and significant concentrations of risk. The

disclosures about plan assets required by FSP SFAS No. 132(R)- 1 (ASC Topic 715) are effective for fiscal years ending after December 15,
2009. The adoption of the disclosure requirements of FSP SFAS No. 132(R)-1 (ASC Topie 715) in 2009 did not have a material impact on
our financial position, results of operations or cash flows.

Subsequent Events

In May 2009, the FASB issued SFAS No. 165, "Subsequent Events" (currently ASC Topic 855), which establishes general standards of
accounting for and disclosure of events that occur after the balance sheet date but before financial statements are issued or are available to
be issued. In particular, SFAS No. 165 (ASC Topic 855) sets forth the period after the balance sheet date during which management of a
reporting entity should evaluate events or transactions that may occur for potential recognition or disclosure in the financial statements, the
circumstances under which an entity should recognize events or transactions occurring after the balance sheet date in its financial
statements, and the disclosures that an entity should make about events or transactions that occurred after the balance sheet date. SFAS No.
165 (ASC Topic 855) was effective for interim or annual reporting periods ending after June 15, 2009. The adoption of SFAS No. 165

(ASC Topic 855) in the second quarter of 2009 had no impact on our financial position, results of operations or cash flows.
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Accounting Standards Codification

In June 2009, the FASB issued SFAS No. 168, "The FASB Accounting Standards Codification and the Hierarchy of Generally Accepted
Accounting Principals" (currently ASC Topic 105). SFAS No. 168 (ASC Topic 105) replaces the guidance that previously existed in SFAS

No. 162, entitled "The Hierarchy of Generally Accepted Accounting Principals" and designates the FASB Accounting Standards
Codification as the sole source of authoritative accounting technical literature for nongovernmental entities. All accounting guidance that is
not included in the Accounting Standards Codification is now considered to be non-authoritative. SFAS No. 168 (ASC Topic 105) was
effective for financial statements issued for interim and annual periods ending after September 15, 2009. The adoption of SFAS No. 168
(ASC Topic 105) in the third quarter of 2009 had no impact on our financial position, results of operations or cash flows.

Acquisitions:

Pending Acquisition:

On May 13, 2009, we entered into a definitive agreement with Verizon under which Frontier will acquire defined assets and liabilities of the
local exchange business and related landline activities of Verizon, including Internet access and long distance services and broadband video
provided to designated customers. Assuming that the merger occurred on December 31,2009, the merger would have resulted in Frontier
acquiring approximately 4.2 million access lines and certain business related assets from Verizon. The Verizon Transaction will be financed

with approximately $5.3 billion of common stock plus the assumption of approximately $3.33 billion in debt. Certain of the conditions to
the closing of the Verizon Transaction have already been met: (1) Frontier's shareholders approved the Verizon Transaction at a special

meeting of shareholders held on October 27, 2009; (2) the Federal Trade Commission has granted early termination of the waiting period
under the Hart-Scott-Rodino Act; (3) approvals of all necessary local video franchise authorities (subject to the satisfaction of certain

conditions); (4) receipt by Verizon of a favorable ruling from the IRS regarding the tax consequences of the Verizon Transaction; and (5)
five of the nine required state regulatory approvals. Completion of the Verizon Transaction remains subject to a number of other

conditions, including the receipt of the remaining four state regulatory approvals, approval from the FCC, the completion of financing, on
terms that satisfy certain conditions as well as other customary closing conditions. Subject to satisfaction of these conditions, we anticipate
closing this transaction during the second quarter of 2010.

Acquisitions of Commonwealth Telephone and Global Valley Networks

On March 8, 2007, we acquired Commonwealth Telephone Enterprises, Inc. ("Commonwealth" or "CTE") in a cash-and-stock taxable

transaction, for a total consideration of approximately $1. I billion. We paid $804.1 million in cash ($663.7 million net, after cash acquired)
and issued common stock with a value of $249.8 million.

On October 31, 2007, we acquired Global Valley Networks, Inc. and GVN Services (together GVN) through the purchase from Country
Road Communications, LLC of 100% of the outstanding common stock of Evans Telephone Holdings, Inc., the parent Company of GVN.
The purchase price of $62.0 million was paid with cash on hand.

We have accounted for the acquisitions of Commonwealth and GVN as purchases under U.S. GAAP. Under the purchase method of

accounting, the assets and liabilities of Commonwealth and GVN were recorded as of their respective acquisition dates, at their respective
fair values, and consolidated with those of Frontier.
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Thefollowingscheduleprovidesasummaryof the final purchase price paid by Frontier in the acquisitions of Commonwealth and GVN:

($ in thousands)

Commonwealth GVN

Cash paid $ 804,554 $ 62,001

Value of Frontier common stock issued 249_804 -

Total Purchase Price $ 1_054,,],_ $ 62.001

With respect to our acquisitions of Commonwealth and GVN, the purchase price has been allocated based on fair values to the net tangible and
intangible assets acquired and liabilities assumed. The final allocations were as follows:

($ in thousands)

Commonwealth GVN
Allocation of purchase price:

Current assets (ll $ 187,986 $ 1,581
Property, plant and equipment 387,343 23,578
Goodwill 690,262 34,311
Other intangibles 273,800 7,250
Other assets 11,285 812

Current portion of debt (35,000) (17)
Accounts payable and other current liabilities (80,375) (626)
Deferred income taxes
Convertible notes (143,539) (3,740)
Other liabilities (209,553) -

(27_851) (1_148)

Total Purchase Price $ 1_054.3_{] $ 62._91

(I) Includes $140.6 million of total acquired cash.

The following unaudited pro forma financial information presents the combined results of operations of Frontier, Commonwealth and GVN as if the
acquisitions had occurred at the beginning of 2007. The historical results of the Company include the results of Commonwealth from the date of its

acquisition on March 8, 2007, and GVN from the date of its acquisition on October 31,2007. The pro forma information is not necessarily
indicative of what the financial position or results of operations actually would have been had the acquisitions been completed at the beginning of
2007. In addition, the unaudited pro forma financial information does not purport to project the future financial position or operating results of
Frontier after completion of the acquisitions.
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2007

N/A
41years

5to17years
5to11years
15to60years
20to30years

($inthousands,exceptpershareamounts)
Revenue $ 2,362,695
Operatingincome $ 720,476
NetincomeattributabletocommonshareholdersofFrontier $ 218,428
Basicanddilutedincomepercommonshare $ 0.65

(4) Property,PlantandEquipment:
Thecomponentsofproperty,plantandequipmentatDecember31,2009and2008areasfollows:

Estimated
($inthousands) UsefulLives
Land $ 22,416$348,002
Buildingsandleaseholdimprovements 517,958
Generalsupport 3,042,665
Centraloffice/electroniccircuitequipment 3,730,998
Cableandwire 24,368
Other 116_655

Construction work in progress 7,803,062

Less: Accumulated depreciation 14,669_541)

Property, plant and equipment, net _ __ 133.521

2009 2008

22,631
344,839
508,825

2,959,440

3,623,193
24,703

97_429

7,581,060

(4T341_087)

_.239.973

Depreciation expense is principally based on the composite group method. Depreciation expense was $362.2 million, $379.5 million and $374.4
million for the years ended December 31,2009, 2008 and 2007, respectively. Effective with the completion of an independent study of the estimated

useful lives of our plant assets we adopted new lives beginning October 1, 2009.

(5) Accounts Receivable:

The components of accounts receivable, net at December 3 I, 2009 and 2008 are as follows:

($ in thousands)

End user
Other
Less: Allowance for doubtful accounts

Accounts receivable, net

2009 2008

$ 205,384 $ 244,395
15,532 17,977

(30,171) (40,125)

190_745 _ 222.247
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AnanalysisoftheactivityintheallowancefordoubtfulaccountsfortheyearsendedDecember31,2009,2008and2007isasfollows:

Allowancefordoubtfulaccounts

Additions

Balance at Balance of Charged to Charged to other Balance atend of
beginning of acquired bad debt accounts

p_riod nrooerties exnense* Revenue [_ductions period

2007 $ 108,537 $ 1,499 $ 31,131 $ (77,898) S 30,521 $ 32,748
2008 $ 32,748 $ 1,150 $ 31,700 S 2,352 $ 27,825 $ 40,125
2009 $ 40,125 $ $ 33,682 $ (6,181) $ 37,455 $ 30,171

(6)

Such amounts are included in bad debt expense and for financial reporting purposes are classified as contra-revenue.

We maintain an allowance for estimated bad debts based on our estimate of our ability to collect our accounts receivable. Bad debt expense is

recorded as a reduction to revenue.

Our allowance for doubtful accounts (and "end user" receivables) declined in 2007, primarily as a result of the resolution of a principal carrier
dispute. On March 12, 2007, we entered into a settlement agreement with a carrier pursuant to which we were paid $37.5 million, resulting in a

favorable impact on our revenue in the first quarter of 2007 of $38.7 million.

Other Intangibles:

The components of other intangibles at December 31, 2009 and 2008 are as follows:

2009 2008

($ in thousands)
$ 270,309 $ 1,265,052

Customer base 134,680 132_664

Trade name and license 404,989 1,397,716

Other intangibles (157_462) (1_038_042)

Less: Accumulated amortization _ 5; 350_674
Total other intangibles, net

Amortization expense was $114.2 million, $182.3 million and $171.4 million for the years ended December 31,2009, 2008 and 2007, respectively.
Amortization expense for 2009 is comprised of $57.9 million for amortization associated with our "legacy" Frontier properties, which were fully
amortized in June 2009, and $56.3 million for intangible assets (customer base and trade name) that were acquired in the Commonwealth and
Global Valley acquisitions. As of December 31, 2008, $263.5 million has been allocated to the customer base (five year life) and $10.3 million to
the trade name (five year life) acquired in the Commonwealth acquisition, and $7.0 million to the customer base (five year life) and $0.3 million to
the trade name (five year life) acquired in the Global Valley acquisition. Amortization expense, based on our estimate of useful lives, is estimated to

be $56.2 million in 2010 and 2011 and $11.3 million in 2012.
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(7) Long-TermDebt:

Theactivityinourlong-termdebtfromDecember31,2008toDecember31,2009issummarizedasfollows:

YearEnded
December 31 _ 2009 Interest

Rate* at
($ in thousands) December 31, New December 31, December 31,

2008 _ Retirements . Borrowings 2009 2009
Rural Utilities Service

Loan Contracts $ 16,607 $ (1,007) $ - $ 15,600
Senior Unsecured Debt 6.07%

4,702,331 (I ,047,330) 1,200,000 4,855,001
Industrial Development 7.86%

Revenue Bonds

13_550 _ _

TOTAL LONG-TERM 13_550 6.33%
DEBT

$ 4,732,488 _ $ I _00_0Q_ $ 4,884,151 7.85%
Less: Debt Discount

Less: Current Portion (6,946)
_ (3,857) (82,786)

(7_236_)

$ 4_721.(_ $ 4.794_120

!nterest rate includes amortization of debt issuance costs, debt premiums or discounts, and deferred gain on interest rate swap terminations. Theinterest rates at December 31, 2009 represent a weighted average of multiple issuances.
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AdditionalinformationregardingourSeniorUnsecuredDebtatDecember31:

2009 2008
($inthousands) Principal Interest Principal Interest

Outstanding Rate Outstanding Rate

Senior Notes:
Due 5/15/2011
Due 10/24/2011 $ 76,089 9.250% $ 921,276 9.250%
Due 12/31/2012 200,000 6.270% 200,000 6.270%

Due 1/15/2013 145,500 1.625% (Variable) 147,000 2.448% (Variable)
Due 12/31/2013 580,724 6.250% 700,000 6.250%

Due 5/1/2014 132,638 2.000% (Variable) 133,988 2.250% (Variable)
600,000 8.250%Due 3/15/2015

Due 10/1/2018 300,000 6.625% 300,000 6.625%
600,000 8.125%Due 3/15/2019

Due 1/15/2027 434,000 7.125% 450,000 7.125%
Due 8/15/2031 345,858 7.875% 400,000 7.875%

945_325 9.000% 945_325 9.000%

4,360,134 4,197,589
Debentures:

Due 11/1/2025
Due 8/15/2026 138,000 7.000% 138,000 7.000%
Due 10/I/2034 1,739 6.800% 11,614 6.800%

Due 7/I/2035 628 7.680% 628 7.680%
Due 10/1/2046 125,000 7.450% 125,000 7.450%

193_500 7.050% 193_500 7.050%

Subsidiary Senior 458,867 468,742

Notes due 12/1/2012 36_000 8.050% 36_000 8.050%

Total
$ 4-855-0_1 7.86% $ 4-702-3] I 7.54%

During 2009, we retired an aggregate principal amount of $1,048.3 million of debt, consisting of $1,047.3 million of senior unsecured debt, as
described in more detail below, and $1.0 million of rural utilities service loan contracts.

On October 1, 2009, we completed a registered debt offering of $600.0 million aggregate principal amount of 8.125% senior unsecured notes due
2018. The issue price was 98.441% of the principal amount of the notes, and we received net proceeds of approximately $578.7 million from the

offering after deducting underwriting discounts and offering expenses. We used the net proceeds from the offering, together with cash on hand, to
finance a cash tender offer for up to $700.0 million to purchase our outstanding 9.250% Senior Notes due 2011 (the 2011 Notes) and our
outstanding 6.250% Senior Notes due 2013 (the 2013 Notes), as described below.

On April 9, 2009, we completed a registered offering of $600.0 million aggregate principal amount of 8.25% senior unsecured notes due 2014. The

issue price was 91.805% of the principal amount of the notes. We received net proceeds of approximately $538.8 million from the offering after
deducting underwriting discounts and offering expenses.
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TheCompanyacceptedforpurchase,inaccordancewiththetermsofthetenderofferreferredtoabove,approximately$564.4millionaggregate
principalamountofthe2011Notesandapproximately$83.4millionofthe2013Notestenderedduringthetenderperiod,whichexpiredonOctober
16,2009.Theaggregateconsiderationforthesedebtrepurchaseswas$701.6million,whichwasfinancedwiththeproceedsofthedebtoffering
describedaboveandcashonhand.The repurchases resulted in a loss on the early retirement of debt of $53.7 million, which we recognized in the

fourth quarter of 2009.

In addition to the debt tender offer, we used $388.9 million of the debt offering proceeds in 2009 to repurchase $396.7 million principal amount of

debt, consisting of $280.8 million of the 2011 Notes, $54.1 million of our 7.875% Senior Notes due January 15, 2027, $35.9 million of the 2013
Notes, $16.0 million of our 7.125% Senior Notes due March 15, 2019 and $9.9 million of our 6.80% Debentures due August 15, 2026. As a result
of these repurchases, a $7.8 million net gain was recognized and included in Other income (loss), net in our consolidated statements of operations

for the year ended December 31,2009.

As a result of these 2009 debt financing, tender activities and other debt repurchases described above, as of December 31,2009, we reduced our

2011 debt maturity to $280.0 million.

As of December 31,2009, we had an available line of credit with seven financial institutions in the aggregate amount of $250.0 million. Associated

facility fees vary, depending on our debt leverage ratio, and were 0.225% per annum as of December 31, 2009. The expiration date for this $250.0
million five year revolving credit agreement is May 18, 2012. During the term of the credit facility we may borrow, repay and reborrow funds,
subject to customary borrowing conditions. The credit facility is available for general corporate purposes but may not be used to fund dividend

payments.

During 2008, we retired an aggregate principal amount of $144.7 million of debt, consisting of $128.7 million principal amount of the 2011 Notes,
$12.0 million of other senior unsecured debt and rural utilities service loan contracts, and $4.0 million of 5% Company Obligated Mandatorily

Redeemable Convertible Preferred Securities (EPPICS).

On March 28, 2008, we borrowed $135.0 million under a senior unsecured term loan facility that was established on March 10, 2008. The loan
matures in 2013 and bears interest of 2.00% as of December 31,2009. The interest rate is based on the prime rate or LIBOR, at our election, plus a

margin which varies depending on our debt leverage ratio. We used the proceeds to repurchase, during the first quarter of 2008, $128.7 million

principal amount of the 2011 Notes and to pay for the $6.3 million of premium on early retirement of these notes.

As of December 31, 2008, EPPICS representing a total principal amount of $197.8 million have been converted into 15,969,645 shares of our
common stock. There were no outstanding EPPICS as of December 31, 2008. As a result of the redemption of all outstanding EPPICS as of
December 31, 2008, the $10.5 million in debt with related parties was reclassified by the Company against an offsetting investment.

On January 15, 2008, we terminated all of our interest rate swap agreements representing $400.0 million notional amount of indebtedness associated
with our Senior Notes due in 2011 and 2013. Cash proceeds on the swap terminations of approximately $15.5 million were received in January

2008. The related gain has been deferred on the consolidated balance sheet, and is being amortized into interest expense over the term of the
associated debt.

During 2007, we retired an aggregate principal amount of $967.2 million of debt, including $3.3 million of EPPICS and $17.8 million of 3.25%
Commonwealth convertible notes that were converted into our common stock. As further described below, we temporarily borrowed and repaid

$200.0 million during the month of March 2007, utilized to temporarily fund our acquisition of Commonwealth.

In connection with the acquisition of Commonwealth, we assumed $35.0 million of debt under a revolving credit facility and approximately $191.8
million face amount of Commonwealth convertible notes (fair value of approximately $209.6 million). During March 2007, we paid down the $35.0

million credit facility, and through December 31, 2007, we retired approximately $183.3 million face amount (for which we paid $165.4 million in
cash and $36.7 million in common stock) of the convertible notes (premium paid of $18.9 million was recorded as $17.8 million to goodwill and

$1.1 million to other income (loss), net). The remaining outstanding balance of $8.5 million was fully redeemed in the fourth quarter of 2008.
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OnMarch23,2007,weissuedinaprivateplacementanaggregate$300.0millionprincipalamountof6.625%SeniorNotesdue2015and$450.0
millionprincipalamountof7.125%SeniorNotesdue2019.Proceedsfromthesalewereusedtopaydown$200.0millionprincipalamountof
indebtednessborrowedonMarch8,2007underabridgeloanfacilityinconnectionwiththeacquisitionofCommonwealth,andredeem,on
April26,2007,$495.2millionprincipalamountofour7.625%SeniorNotesdue2008.
Duringthefirstquarterof2007,weincurredandexpensedapproximately$4.1millionoffeesassociatedwiththebridgeloanfacilityestablishedto
temporarilyfundouracquisitionofCommonwealth.Inthesecondquarterof2007,wecompletedanexchangeoffer(topubliclyregisterthedebt)
forthe$750.0millionintotalofprivateplacementnotesdescribedabove,inadditiontothe$400.0millionprincipalamountof7.875%Senior
NotesissuedinaprivateplacementonDecember22,2006,forregisteredSeniorNotesdue2027.OnApril26,2007,weredeemed$495.2million
principalamountofour7.625%SeniorNotesdue2008atapriceof103.041%plusaccruedandunpaidinterest.The debt retirement generated a
pre-tax loss on the early extinguishment of debt at a premium of approximately $16.3 million in the second quarter of 2007 and is included in other
income (loss), net. As a result of this debt redemption, we also terminated three interest rate swap agreements hedging an aggregate $150.0 million
notional amount of indebtedness. Payments on the swap terminations of approximately $ 1.0 million were made in the second quarter of 2007.

As of December 31, 2009, we were in compliance with all of our debt and credit facility financial covenants.

Our principal payments for the next five years are as follows:

Principal

($ in thousands) Payments

2010 $ 7,236
2011 $ 279,956
2012 $ 180,366
2013 $ 709,855

2014 $ 600,517

(8) Derivative Instruments and Hedging Activities:

Interest rate swap agreements were used to hedge a portion of our debt that is subject to fixed interest rates. Under our interest rate swap
agreements, we agreed to pay an amount equal to a specified variable rate of interest times a notional principal amount, and to receive in return an
amount equal to a specified fixed rate of interest times the same notional principal amount. The notional amounts of the contracts were not
exchanged. No other cash payments are made unless the agreement is terminated prior to maturity, in which case the amount paid or received in
settlement is established by agreement at the time of termination and represents the market value, at the then current rate of interest, of the

remaining obligations to exchange payments under the terms of the contracts.

On January 15, 2008, we terminated all of our interest rate swap agreements representing $400.0 million notional amount of indebtedness associated
with our Senior Notes due in 2011 and 2013. Cash proceeds on the swap terminations of approximately $15.5 million were received in January
2008. The related gain has been deferred on the consolidated balance sheet, and is being amortized into interest expense over the term of the
associated debt. For the years ended December 31, 2009 and 2008, we recognized $7.6 million and $5.0 million, respectively, of deferred gain and

anticipate recognizing $1.0 million during 2010. For the year ended December 3 I, 2007, the interest expense resulting from these interest rate
swaps totaled approximately $2.4 million. At December 3 I, 2009 and 2008, we did not have any derivative instruments.
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(9) InvestmentIncome:

Thecomponentsof investment income for the years ended December 31, 2009, 2008 and 2007 are as follows:

($ in thousands)
2009

Interest and dividend income
Equity earnings $ 5,29 I

Total investment income 994
$ 6_285

2008

$ 10,928 $

5_190

5; 16.118 5;

2007

32,986
4_655

37.641

(10) Other Income (Loss), net:

The components of other income (loss), net for the years ended December 31,2009, 2008 and 2007 are as follows:

($ in thousands)

Loss on retirement of debt, net
Bridge loan fee

Litigation settlement proceeds/(costs)
Gain on expiration/settlement of customer advances net
Other, net

Total other income (loss), net

2009 2008 2007

$ (45,939) $ (6,290) $ (18,217)

- (4,069)
2,749 (1,037) -
2,741 4,520 2,031

_ (678) (2_363) 2_422

$ (41_127_ $ (5.170_ $ (17_83_)

During the fourth quarter of 2009, we recognized a loss of $53.7 million on the early retirement of debt in connection with a $700.0 million debt

tender offer. During 2009, we also recognized a $7.8 million gain as a result of repurchasing $396.7 million principal amount of debt. During
2009, we recorded litigation settlement proceeds of $2.7 million in connection with the Bangor, Maine legal matter.

During 2008, we retired certain debt and recognized a loss of $6.3 million on the early extinguishment of debt at a premium, mainly for the 9 25%
Senior Notes due 201 I. During 2008 we recorded legal fees and settlement costs in connection w th the Bangor Mane legal matter of $1.0 million.
During 2007, we incurred $4.1 million of fees associated with a bridge loan facil ty. In 2007 we retired certaindebt and recognized a loss of $18.2
million on the early extinguishment of debt at a premium, mainly for the 7.625% Senior Notes due 2008. During 2009, 2008 and 2007, we

recognized income of $2.7 million, $4.5 million and $2.0 million, respectively, in connection with certain retained liabilities that have terminated,
associated with customer advances for construction from our disposed water properties.
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(11) CompanyObligatedMandatorilyRedeemableConvertiblePreferredSecurities:

AsofDecember31,2008,wefullyredeemedtheEPPICSrelateddebtoutstandingtothirdparties.The following disclosure provides the history
regarding this issue.

In 1996, our consolidated wholly-owned subsidiary, Citizens Utilities Trust (the Trust), issued, in an underwritten public offering, 4,025,000 shares
of EPPICS, representing preferred undivided interests in the assets of the Trust, with a liquidation preference of $50 per security (for a total
liquidation amount of $201.3 million). These securities had an adjusted conversion price of $11.46 per share of our common stock. The conversion

price was reduced from $13.30 to $11.46 during the third quarter of 2004 as a result of the $2.00 per share of common stock special, non-recurring
dividend. The proceeds from the issuance of the Trust Convertible Preferred Securities and a Company capital contribution were used to purchase
$207.5 million aggregate liquidation amount of 5% Partnership Convertible Preferred Securities due 2036 from another wholly-owned subsidiary,
Citizens Utilities Capital L.P. (the Partnership). The proceeds from the issuance of the Partnership Convertible Preferred Securities and a Company
capital contribution were used to purchase from us $211.8 million aggregate principal amount of 5% Convertible Subordinated Debentures due
2036. The sole assets of the Trust were the Partnership Convertible Preferred Securities, and our Convertible Subordinated Debentures were

substantially all the assets of the Partnership. Our obligations under the agreements related to the issuances of such securities, taken together,
constituted a full and unconditional guarantee by us of the Trust's obligations relating to the Trust Convertible Preferred Securities and the
Partnership's obligations relating to the Partnership Convertible Preferred Securities.

In accordance with the terms of the issuances, we paid the annual 5% interest in quarterly installments on the Convertible Subordinated Debentures

in 2008 and 2007. Cash was paid (net of investment returns) to the Partnership in payment of the interest on the Convertible Subordinated
Debentures. The cash was then distributed by the Partnership to the Trust and then by the Trust to the holders of the EPPICS.

As of December 31, 2008, EPPICS representing a total principal amount of $197.8 million have been converted into 15,969,645 shares of our
common stock. There were no outstanding EPPICS as of December 31, 2008. As a result of the redemption of all outstanding EPPICS as of
December 31, 2008, the $10.5 million in debt with related parties was reclassified by the Company against an offsetting investment.

(12) Capital Stock:

On October 27, 2009, in conjunction with the shareholder vote to approve the Verizon Transaction, our stockholders approved an increase in the
number of authorized shares of Frontier common stock from 600,000 to 1,750,000. The Certificate of Amendment to our Restated Certificate of

Incorporation effectuating the increase will be filed and become effective immediately prior to the effective time of the merger. The amount and
timing of dividends payable on common stock are, subject to applicable law, within the sole discretion of our Board of Directors.
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(13) StockPlans:
AtDecember31,2009,wehadfivestock-basedcompensationplansunderwhichgrantshavebeenmadeandawards remained outstanding• These

plans, which are described below, are the 1996 Equity Incentive Plan (1996 EIP), the Amended and Restated 2000 Equity Incentive Plan (2000
• Non-Em lovee Directors' Deferred Fee Equity Plan (Deferred Fee Plan), the Non-Employee Directors' Equity Incentive Plan (Directors'

EIP). the. . .P _1 . :,_. a._ r_eferr Fee Plan the Director Plans) and the 2009 Equity Incentive Plan that was adopted on May 14, 2009
Equity Plan, an(1 togemer wit. u,,. ...... ed

(2009 EIP).
" . , d exercise of options from treasury. At December 31,2009, there were

Our general policy is to issue shares upon the grant of restricted shares an . o further awards may
12 540 761 shares authorized for grant under these plans and 12 057 989 shares avadable for grant under two of the plans. N

be granted under three of the plans: the 1996 EIP, the 2000 EIP or the Deferred Fee Plan.

In connection with the Director Plans, compensation costs associated with the issuance of stock units was $0.7 million, $0.8 million and $1.6
• lion in 2009, 2008 and 2007 respectively. Cash compensation associated with the Director Plans was $0.6 million in 2009 and $0.5 million in

mi2h of 2008 and 2007. These costs are recognized in Other operating expenses.
• . ommon stock. The number of shares issued as restricted stock awards

ve ranted restricted stock awards to key employees mtheform of our c None of the restricted stock awards may be sold assigned, pledged
We ha g ..... ,,., .... _ i 1o nnn 887 000 and 722 oOtl, respecuvety. , ,-: ..... 1;_ited excentions The restrictions are
during 2009, 2005 ann zvu, w_,_. .... "vv_l'untaril , b the employees until the restrictions tapse, sut_jc._t ........ . ......... :nffo J voluntanl'" or mvo Y Y - m ensatlon expense recognizeu in t3tner opcri_tm/_
or otherwise transrerre;e r 31,200_, 2,193,000 shares of restricted stock were outstanding, t_o p , . ,

tel;ebaeS_,_f_t8Dece_llion , $6.9 million and $6.6 milhon, for the years ended December 31, 2009, 2008 and 2007, respecttvely has been recorded in

connection with these grants.

1996, 2000 and 2009 Equity Incentive Plans

and the 2000 EIP on May 22, 2006 and May 14, 2009, respectively, no awards have been or may be
Since the expiration dates of the 1996E1P ..... _. a,_ _nao _lp a f ur common stock may be granted to eligible officers, management,u_, .... wards o o
granted under the 1996 EIP anct the 20uu _lr. u ...... v.. _ . tions, non-aualified stock options, SARs, restricted stock or other

_ 1o yes in the form of mcentwe stock up . - - . - 1o ee directors
employees and non management emp y,e .... m_lo.,ee Directors' Compensation Plans below, prior to May 25, 2006 non emp y
stock-based awards. As dxscusseu unaer me x'_on-_ v :
received an award of stock options under the 2000 EIP upon commencement of service.

At December 31,2009, there were 10,000,000 shares authorized for grant under the 2009 EIP and 9,979,000 shares available for grant. No awards
ranted more than 10 years after the effective date (May 14 2009) of the 2009 EIP _lan. The exercise price of stock options and SARs under' " market value of the underlying common stock on the date of grant.

were g .. rail are e ual to or greater than the fmr . : four ears . Under the terms of the E1Ps,
the 2009, 2000 ,_,d 1996.EIPs gene . y j,_ __L._ ao,_ forant but vest over a period oft_me (generally _ Y---_nndm_ v decrease the average

exerclsamc u, tl_. _,,_ o _, - • " 1
Stock options are not orulnarlly , ,.. . .L c_.... c;--..aoe;., tho ,m " n shares outstanolng, wnlcn cuxtcov ....... =
subsequent stock dividends anu stock spnts nave me e_ect u, _-,_*_,,,_, ..... vtl°

exercise price of outstanding optmns.
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Thefollowingsummarypresentsinformationregardingoutstanding stock options and changes with regard to options under the EIP:

Weighted Weighted

Shares Average Average Aggregate
Subject to Option Price Remaining Intrinsic

Option Per Share Life in Years Value

Balanceat January 1,2007 5,242,000 $ 12.41 4.4 $ 14,490,000
Options granted - $ _

Options exercised (1,254,000) $ 10.19 $ 6,033,000
Options canceled1 forfeited or lapsed (33_000) $ 10.79

Balance at December 31, 2007 3,955,000 $ 13.13 3.4 $ 5,727,000
Options granted - $ _

Options exercised (I 87,000) $ 7.38 $ 743,000
Options canceled 1forfeited or lapsed (551000) $ 10.40

Balance at December 31, 2008 3,713,000 $ 13.46 2.5 $ 495,000
Options granted - $ _

Options exercised (114,000) $ 6.58 $ 65,000

Options canceled 1 forfeited or lapsed (481000) $ 9.24

Balance at December 31_ 20_)9 3,5_1,000 $ 13.74 1.5 $ -

The following table summarizes information about shares subject to options under the EIP at December 31,2009:

Options Outstanding Options Exercisable

Weighted Average Weighted
Number Range of Weighted Average Remaining Number Average

Outstanding Exercise Prices Exercise Price Life in Years Exercisable Exercise Price

394,000 $ 8.19-8.19 $ 8.19 2.37 394,000 $ 8.19
511,000 10.44 - 10.44 10.44 3.4 511,000 10.44
199,000 11.15- 11.15 11.15 0.8 199,000 11.15
476,000 11.79 - 11.79 I 1.79 1.38 476,000 11.79
167,000 11.90 - 14.27 13.44 3.77 166,000 13.44
582,000 15.02 - 15.02 15.02 0.75 582,000 15.02
640,000 15.94- 16.74 16.67 0.73 640,000 16.67

5821000 18.46- 18.46 18.46 0.75 582_000 18.46

3.551_00Q $ 8.19-18.46 $ 13.74 1.54 3.551_0{}_)(_ $ 13.74

The number of options exercisable at December 31, 2008 and 2007 were 3,706,000 and 3,938,000, with a weighted average exercise price of $13.46
and $13.13, respectively.

Cash received upon the exercise of options during 2009, 2008 and 2007 was $0.8 million, $1.4 million and $13.8 million, respectively. There is no
remaining unrecognized compensation cost associated with unvested stock options at December 31, 2009.
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For purposes of determining compensation expense, the fair value of each option grant is estimated on the date of grant using the Black-Scholes
option-pricing model which requires the use of various assumptions including expected life of the option, expected dividend rate, expected
volatility, and risk-free interest rate. The expected life (estimated period of time outstanding) of stock options granted was estimated using the
historical exercise behavior of employees. The risk free interest rate is based on the U.S. Treasury yield curve in effect at the time of the grant.

Expected volatility is based on historical volatility for a period equal to the stock option's expected life, calculated on a monthly basis. No stock

option grants were issued in 2007, 2008 and 2009 under the EIP.

The following summary presents information regarding unvested restricted stock and changes with regard to restricted stock under the EIP:

Weighted
Average

Number of Grant Date Aggregate
Shares Fair Value Fair Value

Balance at January 1,2007 1,174,000 $ 12.89 $ 16,864,000
722,000 $ 15.04 $ 9,187,000

Restricted stock granted (587,000) $ 12.94 $ 7,465,000
Restricted stock vested
Restricted stock forfeited (100000) $ 13.95

Balance at December 3 I, 2007 1,209,000 $ 14.06 $ 15,390,000
887,000 $ 11.02 $ 7,757,000

Restricted stock granted (367,000) $ 13.90 $ 3,209,000
Restricted stock vested
Restricted stock forfeited (27_000) $ 13.39

Balance at December 31, 2008 1,702,000 $ 12.52 $ 14,876,000
1,119,000 $ 8.42 $ 8,738,000

Restricted stock granted (557,000) $ 12.77 $ 4,347,000
Restricted stock vested
Restricted stock forfeited (71 _000) $ 11.02

_alanee at December 31. 2009 2.193.000 $ 10.41 $ 17,126,000

For purposes of determining compensation expense, the fair value of each restricted stock grant is estimated based on the average of the high and
low market price of a share of our common stock on the date of grant. Total remaining unrecognized compensation cost associated with unvested
restricted stock awards at December 31,2009 was $15.2 million and the weighted average period over which this cost is expected to be recognized

is approximately two years.

Non-Employee Directors' Compensation Plans

Upon commencement of his or her service on the Board of Directors, each non-employee director receives a grant of 10,000 stock options. These
options are currently awarded under the Directors' Equity Plan. Prior to effectiveness of the Directors' Equity Plan on May 25, 2006, these options
were awarded under the 2000 EIP. The exercise price of these options, which become exercisable six months after the grant date, is the fair market

value (as defined in the relevant plan) of our common stock on the date of grant. Options granted under the Directors" Equity Plan expire on the
earlier of the tenth anniversary of the grant date or the first anniversary of termination of service as a director. Options granted to non-employee

directors under the 2000 EIP expire on the tenth anniversary of the grant date.

Each non-employee director also receives an annual grant of 3,500 stock units. These units are currently awarded under the Directors' Equity Plan
and prior to effectiveness of that plan, were awarded under the Deferred Fee Plan. Since the effectiveness of the Directors" Equity Plan, no further
grants have been made under the Deferred Fee Plan. Prior to April 20, 2004, each non-employee director received an award of 5,000 stock options.
The exercise price of such options was set at 100% of the fair market value on the date the options were granted. The options were exercisable six

months after the grant date and remain exercisable for ten years after the grant date.
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In addition, each year, each non-employee director is also entitled to receive a retainer, meeting fees, and, when applicable, fees for serving as a
committee chair or as Lead Director. For 2009, each non-employee director had to elect, by December 31 of the preceding year, to receive $40,000
cash or 5,760 stock units as an annual retainer and to receive meeting fees and Lead Director and committee chair stipends in the form of cash or
stock units. Stock units are awarded under the Directors' Equity Plan. Directors making a stock unit election must also elect to convert the units to
either common stock (convertible on a one-to-one basis) or cash upon retirement or death.

The number of shares of common stock authorized for issuance under the Directors' Equity Plan is 2,540,761, which includes 540,761 shares that

were available for grant under the Deferred Fee Plan on the effective date of the Directors' Equity Plan. In addition, if and to the extent that any
"plan units" outstanding on May 25, 2006 under the Deferred Fee Plan are forfeited or if any option granted under the Deferred Fee Plan terminates,
expires, or is cancelled or forfeited, without having been fully exercised, shares of common stock subject to such "plan units" or options cancelled
shall become available under the Directors' Equity Plan. At December 31, 2009, there were 2,078,989 shares available for grant. There were ! 1
directors participating in the Directors' Plans during all or part of 2009. In 2009, the total options, plan units, and stock earned were 0, 76,326, and
0, respectively. In 2008, the total options, plan units, and stock earned were 0, 102,673, and 0, respectively. In 2007, the total options, plan units,
and stock earned were 10,000, 98,070 and 0, respectively. Options granted prior to the adoption of the Directors' Equity Plan were granted under
the 2000 EIP. At December 31,2009, 182,951 options were outstanding and exercisable under the Director Plans at a weighted average exerciseprice of $12.68.

For 2009, each non-employee director received fees of $2,000 for each in-person Board of Directors and committee meeting attended and $1,000
for each telephone Board and committee meeting attended. The chairs of the Audit, Compensation, Nominating and Corporate Governance and
Retirement Plan Committees were paid an additional annual fee of $25,000, $20,000, $7,500 and $7,500, respectively. In addition, the Lead

Director, who heads the ad hoc committee of non-employee directors, received an additional annual fee of $15,000. A director must elect, by
December 31 of the preceding year, to receive meeting and other fees in cash, stock units, or a combination of both. All fees paid to the
non-employee directors in 2009 were paid quarterly, lfthe director elects stock units, the number of units credited to the director's account is
determined as follows: the total cash value of the fees payable to the director are divided by 85% of the closing prices of our common stock on the

last business day of the calendar quarter in which the fees or stipends were earned. Units are credited to the director's account quarterly.

We account for the Deferred Fee Plan and Directors' Equity Plan in accordance with ASC Topic 718 (formerly SFAS No. 123R). To the extent
directors elect to receive the distribution of their stock unit account in cash, they are considered liability-based awards. To the extent directors elect
to receive the distribution of their stock unit accounts in common stock, they are considered equity-based awards. Compensation expense for stock

units that are considered equity-based awards is based on the market value of our common stock at the date of grant. Compensation expense for
stock units that are considered liability-based awards is based on the market value of our common stock at the end of each period.

Income Taxes:

The following is a reconciliation of the provision for income taxes computed at Federal statutory rates to the effective rates for the years endedDecember 31,2009, 2008 and 2007:

Consolidated tax provision at federal statutory rate
State income tax provisions, net of federal income tax benefit
Tax reserve adjustment
All other, net

2009 2008 2007

35.0% 35.0% 35.0%
2.8 2.8 1.8
- (1.4) 1.0

(I .6) 0.2 (0.6)

36-2°/11 36.6o,_ 37.2o_
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Thecomponentsof the net deferred income tax liability (asset) at December 31 are as follows:

($ in thousands)

Deferred income tax liabilities:

Property, plant and equipment basis differences
Intangibles
Other, net

Deferred income tax assets:

Additional pension/OPEB liability
Tax operating loss carryforward
Employee benefits
State tax liability
Accrued expenses
Bad debts

Other, net

Less: Valuation allowance

Net deferred income tax asset

Net deferred income tax liability

Deferred tax assets and liabilities are reflected in the following
captions on the consolidated balance sheet:
Deferred income taxes
Income taxes

Net deferred income tax liability

2009 2008

$ 666,393 $ 642,598

292,736 248,520

3_924 15_946

963_053 907_064

154,856 146,997
94,284 72,434
74,226 62,482

2,531 7,483
15,712 19,726
9,435 12,026

13021 14_550

364,165 335,698

(91_537) (67_331 )

272_628 268_367
$ 690.425 $ 638.697

$ 722,192 $ 670,489

(31,767) (31,792)

690.4_S $ 638._97

Ourstatetax operating losscarry_rward as of December31 2009is estimated at$1.2 billion. A poaion ofourstatelosscarryforward beginsto expirein2010.
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Theprovision(benefit)forFederalandstateincometaxes,aswellasthetaxeschargedorcreditedtoshareholders'equityofFrontier,includesamounts
bothpayablecurrentlyanddeferredforpaymentinfutureperiodsasindicatedbelow:
($inthousands) 2009 2008 2007

Income taxes charged to the consolidated statement of
operations:
Current:

Federal $ 11,618 $ 68,114 $ 37,815

State (27630) 47415 97188

Total current 8_988 727529 477003

Deferred:
Federal
State

Total deferred

Total income taxes charged to the consolidated statement of

operations (a)

Income taxes charged (credited) to shareholders' equity of Frontier:
Deferred income tax benefits on unrealized/realized gains or

losses on securities classified as available-for-sale
Current benefit arising from stock options exercised and restricted stock

Deferred income taxes (benefits) arising from the recognition of
additional pension/OPEB liability

Total income taxes charged (credited) to shareholders' equity of Frontier (b)

Total income taxes: (a) plus (b)

49,916 32,984 75,495

117024 983 57516

607940 33_967 817011

697928 1067496 128_014

- - (_l)
881 (4,877) (552)

(47353) (88_410) (67880)

(37472) (937287) (7,443)
66_456 $ 13.209 $ 120.571

During 2009, we retrospectively changed our method of accounting for repairs and maintenance costs for tax return purposes. The effect of this
change was a decrease of our current tax expense and an offsetting increase of our deferred tax expense of approximately $35.8 million in our 2009

income tax provision. Additionally, in part due to the above noted accounting change, refunds of approximately $56.2 million have been applied for
in the Company's 2008 tax returns. Refunds are recorded on our balance sheet at December 31, 2009 in current assets within income taxes. We

recorded approximately $8.2 million (net) related to uncertain tax positions under FASB Interpretation No. (FIN) 48 (ASC Topic 740) in 2009.

ASC Topic 740 (formerly FASB Interpretation No. (FIN) 48 "Accounting for Uncerta nty in Income Taxes") requires applying a "more likely than
not" threshold to the recognition and derecognition of unce'rtain tax positions either taken or expected to be taken in the Company's income tax
returns. The total amount of our gross tax liability for tax positions that may not be sustained under a "more likely than not" threshold amounts to
$61.9 million as of December 31,2009 including interest of $5.0 million. The amount of our total tax liabilities reflected above that would
positively impact the calculation of our effective income tax rate, if our tax positions are sustained, is $29.3 million as of December 31, 2009.

The Company's policy regarding the classification of interest and penalties is to include these amounts as a component of income tax expense. This
treatment of interest and penalties is consistent with prior periods. We have recognized in our consolidated statement of operations for the year
ended December 31, 2009, additional interest in the amount of $1.4 million. We are subject to income tax examinations generally for the years 2006
forward for Federal and 2005 for state filing jurisdictions. We also maintain uncertain tax positions in various state jurisdictions. Amounts related to
uncertain tax positions that may change within the next twelve months are not material.
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ThefollowingtablesetsforththechangesintheCompany'sbalanceofunrecognizedtaxbenefitsfortheyearsendedDecember31,2009and2008inaccordancewithASCTopic740:
($inthousands)

Unrecognizedtaxbenefits- beginningofyear
Grossdecreases- prioryeartaxpositions
Grossincreases- currentyeartaxpositions
Grossdecreases- expiredstatuteoflimitations
Unrecognizedtaxbenefits- endofyear

2009 2008
$ 48,711$ 59,717

(3,133) (2,070)
12,412 2,379
(I,130) (11,315)

$ 56.860 $ 48_711

The amounts above exclude $5.0 million of accrued interest that we have recorded and would be payable should the Company's tax positions not besustained.
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05) Net Income Per Common Share:

The reconciliation of the net income per common share calculation for the years ended December 31, 2009, 2008 and 2007 is as follows:

($ in thousands, except per-share amounts)

Net income used for basic and diluted
earnings per common share:

Net income attributable to common shareholders of Frontier

Less: Dividends allocated to unvested restricted stock awards

Total basic net income attributable to common shareholders
of Frontier

Effect of conversion of preferred securities - EPPICS

Total diluted net income attributable to common shareholders
of Frontier

Basic earnings per common share:
Total weighted-average shares and unvested restricted stock
awards

outstanding - basic
Less: Weighted-average unvested restricted stock awards

Total weighted-average shares outstanding - basic

Net income per share attributable to common shareholders
of Frontier

Diluted earnings per common share:

Total weighted-average shares outstanding - basic
Effect of dilutive shares

Effect of conversion of preferred securities - EPPICS

Total weighted-average shares outstanding - diluted

Net income per share attributable to common shareholders
of Frontier

2009 2008 2007

$ 120,783 $ 182,660 $ 214,654

(2_248) (1 _744) (1 _408)

118,535 180,916 213,246

- 130 152

$ 118_53_ $ 181.046 $ 213.398

312,183 319,161 332,377

(2,162) (1,660) (1,340)
310.021 317.501 331_037

$ 0.57 s 0.64

31011 _

$ 0.38

310,021 317,501 331,037
92 435 940
- 306 401

318.242 332.37_

s 0-57 _ _,64
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StockOptions
FortheyearsendedDecember31,2009,2008and2007,optionstopurchase3,551,000shares(atexercisepricesrangingfrom$8.19to$18.46),
2,647,000shares(atexercisepricesrangingfrom$11.15to$18.46)and1,804,000shares(atexercisepricesrangingfrom$15.02to$18.46),
respectively,issuableunderemployeecompensationplanswereexcludedfromthecomputationofdilutedearningspershare(EPS)forthose
periodsbecausetheexercisepricesweregreaterthantheaveragemarketpriceofourcommonstockand,therefore,theeffectwouldbeantidilutive.
IncalculatingdilutedEPSweapplythetreasurystockmethodandincludefutureunearnedcompensationaspartoftheassumedproceeds.
Inaddition,fortheyearsendedDecember31,2009,2008and2007,theimpactofdividendspaidonunvestedrestrictedstockawardshavebeen
deductedfromnetincomeattributabletocommonshareholdersofFrontierinaccordancewithFSPEITFNo.03-6-1(ASCTopic260),whichweadoptedinthefirstquarterof2009onaretrospectivebasis.
EPPICS
There were no outstanding EPPICS at December 31,2008 and 2009. At December 31, 2007, we had 80,307 shares of potentially dilutive EPPICS,
which were convertible into our common stock at a 4.3615 to I ratio at an exercise price of $11.46 per share. If all EPP1CS that remained
outstanding as of December 31, 2007 were converted, we would have issued approximately 350,259 shares of our common stock. These securities
have been included in the diluted earnings per common share calculation for the period ended December 31,2007.

Stock Units

At December 31, 2009, 2008 and 2007, we had 440,463,324,806 and 225,427 stock units, respectively, issued under the Director Plans. These
securities have not been included in the diluted income per share of common stock calculation because their inclusion would have had anantidilutive effect.

Share Repurchase Programs

There were no shares repurchased during 2009 under a share repurchase program.

During 2008, we repurchased approximately 17.8 million shares of our common stock at an aggregate cost of $200.0 million. During 2007, we
repurchased approximately 17.3 million shares of our common stock at an aggregate cost of $250.0 million.

Comprehensive Income:

Comprehensive income consists of net income and other gains and losses affecting shareholders' investment and pension/OPEB liabilities that,
under GAAP, are excluded from net income.

The components of accumulated other comprehensive loss, net of tax at December 31, 2009 and 2008 are as follows:

($ in thousands)
2009 2008

$ 245.519 $ 237_I_?
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Pension costs
Postretirement costs $ 374,157 $ 376,086

Deferred taxes on pension and OPEB costs 21,554 8,045
All other (150,284) (146,997)
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Our other comprehensive income (loss) for the years ended December 31, 2009, 2008 and 2007 is as follows:

2009

Before-Tax Tax Expense/

($ in thousands) Amount (Benefit)

Net actuarial loss $ (35,759) $ (10,149)

Amortization of pension and postretirement costs 24,179 6,862
All other (74) -

Other comprehensive (loss) $ (I 1.654_ _ (3.287_

2008

Net-of-Tax

Amount

$ (25,610)
17,317

(74)
$ (8_367)

Before-Tax Tax Expense/ Net-of-Tax

Amount (Benefit) Amount

Net actuarial loss $ (252,358) $ (90,122) $ (162,236)

Amortization of pension and postretirement costs 4,795 1,712 3,083
All other (4) - (4)

Other comprehensive (loss) _ (247.567) $ (88.410"J _ (I 59.157)

2007

Amortization of pension and postretirement costs
All other

Other comprehensive income

Before-Tax Tax Expense/ Net-of-Tax

Amount (Benefit) Amount

$ (3,023) $ (6,880) $ 3,857
35 (12) 47

(2.988) _ (6.892) $ 3.904

Segment Information:

We operate in one reportable segment, Frontier. Frontier provides both regulated and unregulated voice, data and video services to residential,
business and wholesale customers and is typically the incumbent provider in its service areas.

As permitted by ASC Topic 280 (formerly SFAS No. 131), we have utilized the aggregation criteria in combining our operating segments because
all of our Frontier properties share similar economic characteristics, in that they provide the same products and services to similar customers using

comparable technologies in all of the states in which we operate. The regulatory structure is generally similar. Differences in the regulatory regime
of a particular state do not materially impact the economic characteristics or operating results of a particular property.
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QuarterlyFinancialData(Unaudited):
($inthousands,exceptpershareamounts)

Fourth
2009 _ Second Ouartql" Third Ouarter Ouarter Total Year
Revenue $ 537,956 S 532,142 S 526,816 $ 520,980 $ 2,117,894
Operating income 139,510 136,616 172,490 157,549 606,165
Net income attributable to common shareholders of Frontier 36,303 27,918 52,159 4,403 120,783
Net income available for common shareholders per basic

and diluted share $ 0.12 $ 0.09 $ 0.17 $ 0.01 $ 0.38

2008
Revenue $ 569,205 $ 562,550 $ 557,871 $ 547,392 $ 2,237,018
Operating income 164,312 161,969 164,241 151,934 642,456
Net income attributable to common shareholders of Frontier 45,589 55,778 46,995 34,298 182,660
Net income available for common shareholders per basic

and diluted share S 0.14 $ 0.17 $ 0.15 $ 0.11 S 0.57

The quarterly net income per common share amounts are rounded to the nearest cent. Annual net income per common share may vary depending on
the effect of such rounding. We recognized $10.8 million ($6.8 million or $0.02 per share after tax), $3.7 million ($2.3 million or $0.01 per share
after tax) and $13.9 million ($8.8 million or $0.03 per share after tax) of acquisition and integration costs during the second, third and fourth
quarters of 2009, respectively. During the fourth quarter 0f2009, we recognized a loss of $53.7 million ($33.8 million or $0.11 per share after tax)
on the early retirement of debt in connection with a $700.0 million debt tender offer.

Retirement Plans:

We sponsor a noncontributory defined benefit pension plan covering a significant number of our former and current employees and other
postretirement benefit plans that provide medical, dental, life insurance and other benefits for covered retired employees and their beneficiaries and
covered dependents. The benefits are based on years of service and final average pay or career average pay. Contributions are made in amounts
sufficient to meet ERISA funding requirements while considering tax deductibility. Plan assets are invested in a diversified portfolio of equity and
fixed-income securities and alternative investments.

The accounting results for pension and other postretirement benefit costs and obligations are dependent upon various actuarial assumptions applied
in the determination of such amounts. These actuarial assumptions include the following: discount rates, expected long-term rate of return on plan
assets, future compensation increases, employee turnover, healthcare cost trend rates, expected retirement age, optional form of benefit and
mortality. We review these assumptions for changes annually with our independent actuaries. We consider our discount rate and expected
long-term rate of return on plan assets to be our most critical assumptions.
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Thediscountrateisusedtovalue,onapresentvaluebasis,ourpensionandotherpostretirementbenefitobligationsasofthebalancesheetdate.
Thesamerateisalsousedintheinterestcostcomponentofthepensionandpostretirementbenefitcostdeterminationforthefollowingyear.The
measurementdateusedintheselectionofourdiscountrateisthebalancesheetdate.Ourdiscountrateassumptionisdeterminedannuallywith
assistancefromouractuariesbasedonthepatternofexpectedfuturebenefitpaymentsandtheprevailingratesavailableonlong-term,highquality
corporatebondsthatapproximatethebenefitobligation.Inmakingthisdeterminationweconsider,amongotherthings,theyieldsontheCitigroup
PensionDiscountCurve,theCitigroupAbove-MedianPensionCurve,thegeneralmovementofinterestratesandthechangesinthoseratesfrom
oneperiodtothenext.Thisratecanchangefromyear-to-yearbasedonmarketconditionsthataffectcorporatebondyields.Ourdiscountratewas
5.75%atyear-end2009,and6.50%atyear-end2008and2007.
The expected long-term rate of return on plan assets is applied in the determination of periodic pension and postretirement benefit cost as a
reduction in the computation of the expense. In developing the expected long-term rate of return assumption, we considered published surveys of
expected market returns, 10 and 20 year actual returns of various major indices, and our own historical 5-year, 10-year and 20-year investment
returns. The expected long-term rate of return on plan assets is based on an asset allocation assumption of 35% to 55% in fixed income securities,
35% to 55% in equity securities and 5% to 15% in alternative investments. We review our asset allocation at least annually and make changes when
considered appropriate. Our pension asset investment allocation decisions are made by the Retirement Investment & Administration Committee
(RIAC), a committee comprised of members of management, pursuant to a delegation of authority by the Retirement Plan Committee of the Board
of Directors. The RIAC is responsible for reporting its actions to the Retirement Plan Committee. Asset allocation decisions take into account
expected market return assumptions of various asset classes as well as expected pension benefit payment streams. When analyzing anticipated

benefit payments, management considers both the absolute amount of the payments as well as the timing of such payments. In 2009, we changed
our expected long-term rate of return on plan assets to 8.00% from the 8.25% used in 2008. For 2010, we will assume a rate of return of
8.00%. Our pension plan assets are valued at fair value as of the measurement date. The measurement date used to determine pension and other
postretirement benefit measures for the pension plan and the postretirement benefit plan is December 31.
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PensionBenefits
Thefollowingtablessetforththepensionplan'sprojectedbenefitobligationsandfairvaluesofplanassetsasofDecember31,2009and2008andthe
componentsofnetperiodicbenefitcostfortheyearsendedDecember31,2009,2008and2007:

($inthousands)

Changeinprojectedbenefitobligation
ProjectedbenefitobligationatbeginningofyearServicecost
Interestcost
Actuarialloss/(gain)
Benefitspaid
Planchange
Specialterminationbenefits
Projectedbenefitobligationatendofyear
Changeinplanassets
Fairvalueofplanassetsatbeginningofyear
Actualreturnonplanassets
Benefitspaid
Fairvalueofplanassetsatendofyear
Fundeds_tus

Amountsrecognizedintheconsolidatedbalancesheet
Otherlong-termliabilities
Accumulatedothercomprehensiveincome

2009 2008

$ 831,687$ 820,404
6,098 6,005

52,127 52,851
69,861 20,230
(71,373) (69,465)

609
11567 11662

$ 890_576 $ 831_687

$ 589,776 $ 822,165

90,222 (162,924)
(71,373) (691465)

$ 6081625 $ 5891776

$ (281_951] $ (241.911)

$ (281_951t $ (241_911)
$ 374.157 $ 376.086

($ in thousands)

Components of net periodic benefit cost
Service cost

Interest cost on projected benefit obligation
Expected return on plan assets

Amortization of prior service cost/(credit)
Amortization of unrecognized loss

Net periodic benefit cost/(income)
Plan curtailment gain

Special termination charge

Total periodic benefit cost/(income)

Expected
2010

(199)
26,984

2009 2008 2007

$ 6,098 $ 6,005

52,127 52,851
(44,712) (65,256)

(255) (255)

271144 61855
40,402 200

1_567 11662
$ 41.969 $ 1_862

$ 9,175
50,948

(67,467)
(255)

71313

(286)
(14,379)

467

$ (14.198_
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Wecapitalized$7.5million,$0.0millionand$0.l millionofpensionexpenseintothecostofourcapitalexpendituresduringtheyearsended
December31,2009,2008and2007,respectively,asthecoststhatrelatetoourengineeringandplantconstructionactivities.
EffectiveDecember30,2007,theCTEEmployees'PensionPlanwasfrozenforallnon-unionCommonwealthemployees.Noadditionalbenefit
accrualsforservicerenderedsubsequenttoDecember30,2007willoccurforthoseparticipants.Asaresultofthisplanchangeandinaccordance
withASCTopic715(formerlySFASNo.88,"Employers'AccountingforSettlementsandCurtailmentsofDefinedBenefitPensionPlansandfor
TerminationBenefits,")againonpensioncurtailmentof$14.4millionwasrecordedin2007andincludedinOtheroperatingexpensesinthe
consolidatedplan,statementofoperations.Also,effectiveDecember31,2007,theCTEEmployees"PensionPlanwasmergedintotheFrontierPension

Theplan'sweightedaverageassetallocationsatDecember31,2009and2008byassetcategoryareasfollows:

Assetcategory: 2009 2008

Equity securities
Debt securities 38% 42%
Alternative investments 51% 48%
Cash and other 10% 9%

1% 1%
Total 100% 100%

The plan's expected benefit payments over the next 10 years are as follows:

(Sin thousands)

Year Amount

2010 $ 60,820
2011 62,558
2012 64,929

2013 66,619
2014 67,179

2015 - 2019 344_565

Total $ 666._7 Q

No contributions were made to the plan during 2007, 2008 and 2009. We expect that we will make a $10.0 million cash contribution to our pensionplan in 2010.

The accumulated benefit obligation for the plan was $876.5 million and $818.9 million at December 31,2009 and 2008, respectively.

Assumptions used in the computation of annual pension costs and valuation of the year--end obligations were as follows:

2009 2008 2007

Discount rate - used at year end to value obligation 5.75% 6.50% 6.500/0
Discount rate - used to compute annual cost 6.50% 6.50% 6.00%
Expected long-term rate of return on plan assets 8.00% 8.25% 8.25%
Rate of increase in compensation levels 3.00% 3.00% 3.50%
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Postretirement Benefits Other Than Pensions--"OPEB"

The following tables set forth the OPEB plan's benefit obligations, fair values of plan assets and the postretirement benefit liability recognized on our
consolidated balance sheets at December 31 2009 and 2008 and the components of net periodic postretirement benefit costs for the years endedDecember 31, 2009, 2008 and 2007.

($ in thousands) 2009 2008

Change in benefit obligation

Benefit obligation at beginning of year $ 178,615 $ 174,602Service cost
Interest cost 361 444

Plan participants' contributions 11,017 11,255
Actuarial loss 4,086 3,753

Benefits paid 11,378 3,917
Plan change ( 16,167) ( 15,261 )

- (95)
Benefit obligation at end of year $ 189_290 $ 178_615

Change in plan assets

Fair value of plan assets at beginning of year $ 8,137 $ 9,369
Actual return on plan assets
Plan participants' contributions 1,018 388
Employer contribution 4,086 3,753
Benefits paid 10,954 9,888

(16_167) (15r261)
Fair value of plan assets at end of year $ 8r028 $ 8r137

Funded status

Amounts recognized in the consolidated balance sheet
Current liabilities

Other long-term liabilities

Accumulated other comprehensive income

($ in thousands)

Components of net periodic postretirement benefit cost
Service cost

Interest cost on projected benefit obligation
Expected return on plan assets

Amortization of prior service cost/(credit)
Amortization of unrecognized loss

Net periodic postretirement benefit cost

Expected
2010

(7,716)
6,324

$ (181.262) $ (170.478)

$ Cl72_219) $ _161.56 D

$ 21,_54 $ 8_o5_

2009 2008 2007

$ 361 $ 444 $ 533

11,017 11,255 10,241

(439) (514) (578)
(7,751) (7,751) (7,735)
5_041 5r946 6_099
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AssumptionsusedinthecomputationofannualOPEBcostsandvaluationof the year-end OPEB obligations were as follows:

2009 2008 2007

Discount rate - used at year end to value obligation 5.75% 6.50% 6.50%
Discount rate - used to compute annual cost 6.50% 6.50% 6.00%
Expected long-term rate of return on plan assets 6.00% 6.00% 6.00%

The plan's weighted average asset allocations at December 31, 2009 and 2008 by asset category are as follows:

2009 2008

Asset category:

Equity securities 0% 0%
Debt securities 100% 100%
Cash and other 0% 0%

Total ]990/, i990/0

The plan's expected benefit payments over the next 10 years are as follows:

($ in thousands)

Gross Medicare Part D

Year Benefits Subsidy Total

2010 $ 13,266 $ 461 $ 12,805
2011 13,798 529 13,269

2012 13,961 642 13,319
2013 14,300 742 13,558
2014 14,510 850 13,660

2015 - 2019 75_185 5_786 69_399
Total $ 145_020 $ 9_010 $ 136_010

Our expected contribution to the plan in 2010 is $12.8 million.

For purposes of measuring year-end benefit obligations, we used, depending on medical plan coverage for different retiree groups, a 8.5% annual
rate of increase in the per-capita cost of covered medical benefits, gradually decreasing to 5% in the year 2017 and remaining at that level
thereafter. The effect of a 1%o increase in the assumed medical cost trend rates for each future year on the aggregate of the service and interest cost

components of the total postretirement benefit cost would be $0.7 million and the effect on the accumulated postretirement benefit obligation for
health benefits would be $12.3 million. The effect of a 1% decrease in the assumed medical cost trend rates for each future year on the aggregate of
the service and interest cost components of the total postretirement benefit cost would be $(0.6) million and the effect on the accumulated
postretirement benefit obligation for health benefits would be $(10.7) million.

In December 2003, the Medicare Prescription Drug Improvement and Modernization Act of 2003 (the Act) became law. The Act introduced a
prescription drug benefit under Medicare. It includes a federal subsidy to sponsors of retiree health care benefit plans that provide a benefit that is at
least actuarially equivalent to the Medicare Part D benefit. The amount of the federal subsidy is based on 28% of an individual beneficiary's annual
eligible prescription drug costs ranging between $250 and $5,000. We have determined that the Company-sponsored postretirement healthcare

plans that provide prescription drug benefits are actuarially equivalent to the Medicare Prescription Drug benefit. The impact of the federal subsidy
has been incorporated into the calculation.
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(20)

Theamountsinaccumulatedothercomprehensiveincomethathavenotyetbeenrecognizedascomponentsof net periodic benefit cost at
December 31,2009 and 2008 are as follows:

($ in thousands) Pension Plan OPEB

2009 2008 2009 2008

Net actuarial loss $ 374,390 $ 377,183 $ 53,010 $ 47,252

Prior service cost/(credit) (233) (1 _097) (31_456) (39_207)
Total $ 374.157 $ 376.086 $ 21.554 $ 8.045

The amounts recognized as a component of accumulated comprehensive income for the years ended December 31, 2009 and 2008 are as follows:

Pension Plan OPEB

($inthousands) 2009 2008 2009 2008

Accumulated other comprehensive income at

beginning of year $ 376r086 $ 134_276 $ 8_045

Net actuarial gain (loss) recognized during year (27,144) (6,855) (5,041)
Prior service (cost)/credit recognized during year 255 255 7,751
Net actuarial loss (gain) occurring during year 24,351 248,410 10,799
Prior service cost (credit) occurring during year 609 - -

Net amount recognized in comprehensive income

for the year (1_929) 241_810 13_509

Accumulated other comprehensive income at end

of year $ 374_157 $ 376.086 5; 21.554

$ 2_292

(5,946)
7,751
4,043

(95)

5_753

8_05_

401(k) Savings Plans

We sponsor employee retirement savings plans under section 401 (k) of the Internal Revenue Code. The plans cover substantially all full-time
employees. Under the plans, we provide matching contributions and also provide certain profit-sharing contributions to certain employees upon the
attainment of pre-established financial criteria. Employer contributions were $4.4 million, $5.0 million and $4.9 million for 2009, 2008 and 2007,
respectively. The amount for 2007 includes employer contributions of $0.4 million for CTE employees under a separate Commonwealth plan. Also,
effective December 31,2007, the Commonwealth Builder 401 (k) Plan was merged into the Frontier 401 (k) Savings Plan.

Fair Value of Financial Instruments:

In September 2006, the FASB issued ASC Topic 820 (formerly SFAS No. 157, "Fair Value Measurements"), which establishes a framework for

measuring fair value in accordance with generally accepted accounting principles in the United States and expands disclosure requirements about
fair value measurements. ASC Topic 820 was effective for financial statements issued for fiscal years beginning after November 15, 2007. We
adopted ASC Topic 820 effective January 1, 2008, for all financial assets and financial liabilities, as required.

Fair value is defined under ASC Topic 820 as the exit price associated with the sate of an asset or transfer of a liability in an orderly transaction
between market participants at the measurement date. Valuation techniques used to measure fair value under ASC Topic 820 must maximize the use
of observable inputs and minimize the use of unobservable inputs. In addition, ASC Topic 820 establishes a three-tier fair value hierarchy, which
prioritizes the inputs used in measuring fair value.
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FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
Notes to Consolidated Financial Statements

The following table represents the Company's pension plan assets measured at fair value on a recurring basis:

Cash and Cash Equivalents
U.S. Government Obligations
Corporate and Other Obligations
Common Stock

Commingled Funds
Common/Collective Trust Funds

Interest in Registered Investment Companies
Interest in Limited Partnerships
Insurance Contracts
Other

Total investments, at fair value

Interest and Dividends Receivable
Due from Broker for Securities Sold

Receivable Associated with Insurance Contract
Due to Broker for Securities Purchased

Total Plan Assets, at Fair Value

Fair Value Measurements at December 31_ 2009

Total

$ 23,202
85,255

200,671
67,571
36,120
29,799

139,929
29,727

900

(75)

$ 613,099 $

1,872
36,715

6,284

(49_345)
$ 60g.625

Quoted Significant
Prices in Active Other

Markets for Observable
Identical Assets Inputs

(Level 1) (Level 2)

$ - $ 23,202

- 85,255
- 200,671

67,571

- 22,198
- 29,799

59,564 80,365

- 900

- (75)

127_175 $ 442_31_

The table below sets forth a summary of changes in the fair value of the Plan's Level 3 assets:

For the year ended
December 31 _ 2009

Interest in

Limited Commingled
Partnerships Funds

Balance, beginning of year
Realized gains/(losses) $ 28,924 $ 12,515
Unrealized gains (2,475) -
Purchases and (sales), net 3,786 1,407

(508)

Balance, end of year $ 29-727 $ 13.922

Significant
Unobservable

Inputs

(Level 3)
$

13,922

29,727

$ 43.649

The fair value of our OPEB plan assets, which are measured using Level 1 inputs, was $8.0 million as of December 31, 2009.
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FRONTIERCOMMUNICATIONSCORPORATIONANDSUBSIDIARIES
NotestoConsolidatedFinancialStatements

ThefollowingtablesummarizesthecarryingamountsandestimatedfairvaluesforcertainofourfinancialinstrumentsatDecember31,2009and
2008.Fortheotherfinancialinstruments,representingcash,accountsreceivables,long-termdebtduewithinoneyear,accountspayableandother
accruedliabilities,thecarryingamountsapproximatefairvalueduetotherelativelyshortmaturitiesofthoseinstruments.Otherequitymethod
investmentsforwhichmarketvaluesarenotreadilyavailablearecarriedatcost,whichapproximatesfairvalue.
($inthousands) 2009 2008

Carrying Carrying
Amount Fair Value Amount Fair Value

Long-term debt $ 4,794,129 $ 4,628,132 $ 4,721,685" $ 3,651,924

(21 ) Commitments and Contingencies:

On June 24, 2004, one of our subsidiaries, Frontier Subsidiary Telco, Inc., received a "Notice of Indemnity Claim" from Citibank, N.A., that was

related to a case pending against Citibank and others in the U.S. Bankruptcy Court for the Southern District of New York as part of the Global
Crossing bankruptcy proceeding. The case against Citibank and others has been settled with no contribution from the Company and no further
indemnification claims are expected.

We are party to various other legal proceedings arising in the normal course of our business. The outcome of individual matters is not predictable.
However, we believe that the ultimate resolution of all such matters, after considering insurance coverage, will not have a material adverse effect on
our financial position, results of operations, or our cash flows.

We anticipate capital expenditures related to our currently owned properties of approximately $220.0 million to $240.0 million for 2010. Although
we from time to time make short-term purchasing commitments to vendors with respect to these expenditures, we generally do not enter into firm,
written contracts for such activities.
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InconnectionwiththeVerizonTransaction,theCompanyhascommencedactivitiestoobtainthenecessaryregulatoryapprovals,planand
implementsystemsconversionsandotherinitiativesnecessarytoeffectuatetheclosingwhichisext_ectedtooccurduringthesecondquarterof
2010,andenabletheCompanytoimplementits"gotomarketstrategyatclosing.WhiletheCompanycontinuestoevaluatecertainother
expenses,theCompanycurrentlyexpectstoincuroperatingexpensesandcapitalexpendituresofapproximately$100.0millionand$75.0million,
respectively,in2010relatedtotheseintegrationinitiatives.The Company incurred $28.3 million of acquisition and integration costs and $25.0
million in capital expenditures related to the integration of Verizon activities during 2009.

We conduct certain of our operations in leased premises and also lease certain equipment and other assets pursuant to operating leases. The lease

arrangements have terms ranging from I to 99 years and several contain rent escalation clauses providing for increases in monthly rent at specific
intervals. When rent escalation clauses exist, we record annual rental expense based on the total expected rent payments on a straight-line basis
over the lease term. Certain leases also have renewal options. Renewal options that are reasonably assured are included in determining the lease
term. Future minimum rental commitments for all long-term noncancelable operating leases as of December 31, 2009 are as follows:

($ in thousands) Operating
Leases

Year ending December 31 :
2010
2011
2012
2013
2014

Thereafter

Total minimum lease payments

$ 24,417

11,627
8,407
7,107
5,796

61934

Total rental expense included in our consolidated statements of operations for the years ended December 31 2009, 2008 and 2007 was $25.9
million, $24.3 million and $23.6 million, respectively.

We are a party to contracts with several unrelated long distance carriers. The contracts provide fees based on traffic they carry for us subject tominimum monthly fees.

At December 31, 2009, the estimated future payments for obligations under our noncancelable long distance contracts and service agreements are asfollows:

($ in thousands)

Year Amount

2010 $ 11,026
2011 6,407
2012 4,421
2013 4,125
2014

4,125
Thereafter 165

Total $ 30_2_9
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WesoldallofourutilitybusinessesasofApril1,2004.However,wehaveretainedapotentialpaymentobligationassociatedwithourprevious
electricutilityactivitiesintheStateofVermont.TheVermontJointOwners(VJO),aconsortiumof14Vermontutilities,includingus,enteredinto
apurchasepoweragreementwithHydro-Quebecin1987.Theagreementcontains"step-up"provisionsthatstatethatifanyVJOmemberdefaults
onitspurchaseobligationunderthecontracttopurchasepowerfromHydro-Quebec,thentheotherVJOparticipantswillassumeresponsibilityfor
thedefaultingparty'sshareonapro-ratabasis.Ourpro-ratashareofthepurchasepowerobligationis10%.IfanymemberoftheVJOdefaultson
itso/_ligationsundertheHydro-Quebecagreement,thentheremainingmembersoftheVJO,includingus,mayberequiredtopayfora
substantiallylargershareoftheVJO'stotalpowerpurchaseobligationfortheremainderoftheagreement(whichrunsthrough2015).U.S.GAAP
rulesrequirethatwedisclose"themaximumpotentialamountoffuturepayments(undiscounted)theguarantorcouldberequiredtomakeunderthe
guarantee."U.S.GAAPrulesalsostatethatwemustmakesuchdisclosure" evenifthelikelihoodoftheguarantor'shavingtomakeany
paymentsundertheguaranteeisremote..."As noted above, our obligation only arises as a result of default by another VJO member, such as upon
bankruptcy. Therefore, to satisfy the "maximum potential amount" disclosure requirement we must assume that all members of the VJO

simultaneously default, a highly unlikely scenario given that the two members of the V.IO that have the largest potential payment obligations are

publicly traded with credit ratings equal to or superior to ours, and that all VJO members are regulated utility providers with regulated cost recovery.
Despite the remote chance that such an event could occur, or that the State of Vermont could or would allow such an event, assuming that all the
members of the VJO defaulted on January 1, 2010 and remained in default for the duration of the contract (another 6 years), we estimate that our
undiscounted purchase obligation for 2010 through 2015 would be approximately $0.6 billion. In such a scenario the Company would then own the

power and could seek to recover its costs. We would do this by seeking to recover our costs from the defaulting members and/or reselling the power
to other utility providers or the northeast power grid. There is an active market for the sale of power. We could potentially lose money if we were
unable to sell the power at cost. We caution that we cannot predict with any degree of certainty any potential outcome.

At December 31,2009, we have outstanding performance letters of credit as follows:

($ in thousands)

CNA $ 26,618

State of New York 1_042
Total _ 27.660

CNA serves as our agent with respect to general liability claims (auto, workers compensation and other insured perils of the Company). As our
agent, they administer all claims and make payments for claims on our behalf. We reimburse CNA for such services upon presentation of their
invoice. To serve as our agent and make payments on our behalf, CNA requires that we establish a letter of credit in their favor. CNA could

potentially draw against this letter of credit if we failed to reimburse CNA in accordance with the terms of our agreement. The value of the letter of
credit is reviewed annually and adjusted based on claims history.

None of the above letters of credit restrict our cash balances.
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Exhibit10.22
May27,2009
RobertLarson
7Titus Place

Ridgefield, CT 06877

Dear Rob:

Pursuant to Paragraph 1 of the Amended Employment Agreement between you and Frontier Communications Corporation (the "'Company") dated
December 24, 2008 (the "Agreement"), this letter shall serve as notice to you that the Company has elected not to renew the Agreement. Therefore,
effective September 1,2009, the Agreement will expire pursuant to its terms. The Company believes that non-renewal of your agreement is consistent with
its general philosophy not to provide employment agreements to its executives, other than the CEO and, on limited terms, to members of the Senior
Leadership Team.

Although the Company has chosen not to renew the Agreement, and the terms of the Agreement will no longer be in effect as of September 1,2009, we

would like to confirm your "at-will" employment pursuant to the terms and conditions previously discussed with you by Don Shassian, the Company's
Executive Vice-President and Chief Financial Officer, and as set forth below (the "Offer Letter"). The terms and conditions set forth in this Offer Letter
will become effective September 1, 2009.

1. Title and Responsibilities.

You will hold the position of Senior Vice President and Chief Accounting Officer of the Company and your duties and responsibilities will
be commensurate with this title as determined by the Company in its sole and exclusive discretion. You will report directly to the Executive
Vice-President and Chief Financial Officer.

2. Compensation.

a. Your annual salary will be $189,300, less all applicable withholdings and deductions, to be paid on a bi-monthly
basis. Your base salary will be subject to annual review by the Compensation Committee of the Board of Directors. As you know
the Company has enacted a furlough program beginning April I, 2009 due to the economic recession. While the furlough program
is in effect, your base salary will be reduced by 6.15%. The Company expects to discontinue this furlough program at the end of
2009.



b. YouwillbeeligibletoparticipateintheFrontierBonusPlan("BonusPlan")withanannualtargetcashincentiveof
60%.IncentivecompensationundertheBonusPlanisdiscretionaryand,subjecttoapprovaloftheCompensationCommittee,may
beearnedbaseduponachievingthegoalssetforthintheBonusPlanandyourindividualperformance.Incentiveawardsareissued
attheCompany'sdiscretionandonanannualbasis.TheCompanyreservesthefighttoimplementordiscontinuetheBonusPlanat
itsowndiscretion.Eligibilityforanygivenplandoesnotguaranteeparticipation.
c. Youwillbeeligibletoreceiveanannualrestrictedstocktargetawardwithafairmarketvalueon the date of grant in the

range of $121,875 - $162,500 (subject to approval by the Compensation Committee of the Board of Directors) in accordance with
the Company's current equity incentive plan. This amount is consistent with the range for other Senior Vice Presidents who are not
members of the Senior Leadership Team. Those shares of restricted stock, as welt as the shares of restricted stock and options to
purchase common stock already held by you will be subject to the annual vesting schedule set forth in the applicable agreement
pursuant to which they were granted and to the other terms set forth in those agreements and the applicable equity incentive plan
pursuant to which they were issued.

3. Benefits.

You will be eligible to participate in such other Company benefit plans as are generally available to other exempt employees of the
Company.

4. At-Will Employment.

As of September 1,2009, your employment with the Company will be at-will. Either you or the Company may terminate your employment
at any time, for any reason. As such, this Offer Letter is not an express or implied contract, or promise or guarantee of employment.

Your employment will also be subject to the conditions set forth in the Company's Code of Conduct as well as your compliance with all
other Company policies, the terms of which may change from time to time and are incorporated herein, and your compliance with all
applicable Federal, State and local laws.



5. GoverningLaw.

ThisOfferLettershallbegovernedbyandconstructedinaccordancewiththelawsoftheStateofConnecticut,withoutregardtoconflictsoflawsprinciplesthereof.

Sincerely,
/s/Cecilia K. McKenne¥

Cecilia K. McKenney
Executive Vice President, HR & Call Center
Sales & Service

Cc: Daniel Schwartz, Esq.



Exhibit10.32
FORMOFRESTRICTEDSTOCKAGREEMENT

(MaryAgnesWilderotter)
ThisAgreementismadeasof ("DateofAward")betweenFrontierCommunicationsCorporation,aDelawarecorporation

fotlows:(the"Company")andMaryAgnesWilderotter(the"'Grantee").Inconsiderationoftheagreementssetforthbelow,theCompanyandtheGranteeagreeas

1. Grant:Arestrictedstockaward("Award")of shares("AwardShares")oftheCompany'scommonstock("Common
Stock")isherebygrantedbytheCompanytotheGrantees_bjectto:(i)thetermsandconditionsofthatcertainAmendedEmployment
Agreement,datedDecember29,2008,betweentheGranteeandtheCompany(the"EmpoymentAgreement").(ii)thefollowing
termsandconditions;and(iii)theprovisionsoftheFrontierCommunicationsCorporation2009EquityIncentivePlan(the"Plan"),the
termsofwhichareincorporatedbyreferenceherein.IntheeventofaconflictamongorbetweentheEmploymentAgreement and the
terms and conditions stated herein, the terms most favorable to the Grantee shall control.

2. Transfbr Restrictions: None of the Award Shares shall be sold, assigned, pledged or otherwise transferred, voluntarily or involuntarily,
by the Grantee until such time as the restrictions on said Award Shares shall have lapsed.

3. Release of Restrictions: The restrictions set forth in Section 2 above shall lapse on one-fourth (25%) of the Award Shares on each
[GRANT DATE] beginning in [YEAR FOLLOWING GRANT DATE], and ending on [FOURTH ANNIVERSARY OF GRANT
DATE].

4. Forfeiture: The Award Shares shall be subject to forfeiture to the Company in accordance with the terms of the Employment
Agreement or in the event the Company notifies Grantee in writing that Company has determined that Grantee has breached the terms
of Section 5 below.

5. Misconduct: The Award Shares shall be forfeited to the Company if the Compensation Committee of the Company's Board of
Directors (the "Committee") determines that the Grantee has engaged in "Misconduct" as defined below. The Committee may in its
sole discretion require the Grantee to return all Award Shares that were vested within the twelve month period immediately preceding
a date on which the Grantee engaged in such Misconduct, as determined by the Committee, or if no longer held by the Grantee, to pay
to the Company any and all gains realized from such Award Shares. For purposes of this Section 5, gains realized shall mean the

greater of(i) the number of net shares retained by, or delivered to, the Grantee upon vesting of Award Shares multiplied by the closing
price of Common Stock on the date of vesting or (ii) the amount realized by Grantee upon the disposition of the number of net shares
delivered upon vesting of Award Shares. The Company shall be entitled to set-off against



7.

the amount of any such gains realized any amount owed to the Grantee by the Company, to the extent that such set-off is not
inconsistent with Section 409A of the Internal Revenue Code of 1986, as amended.

"Misconduct" means any of the following, as determined by the Committee in good faith: (i) violating any agreement between the
Company and the Grantee, including but not limited to a violation relating to the disclosure of confidential information or trade

secrets, the solicitation of employees, customers, suppliers, licensors or contractors, or the performance of competitive services; (ii)
competing with the company by working for, managing, operating, controlling or participating in the ownership, operation or control

of, any company or entity which provides telephone, lnternet or video products or services, (iii) violating the Company's Code of
Business Conduct and Ethics; (iv) making, or causing or attempting to cause any other person to make, any statement (whether
written, oral or electronic), or conveying any information about the Company which is disparaging or which in any way reflects
negatively upon the Company, unless required by law or pursuant to a Company policy; (v) improperly disclosing or otherwise
misusing any confidential information regarding the Company; (vi) unlawful trading in the Company's securities or of another

company based on information gained as a result of the Grantee's employment or other relationship with the Company; (vii) engaging
in any act which is considered to be contrary to the best interests of the Company, including but not limited to recruiting or soliciting
employees of the Company; or (viii) commission of a felony or other serious crime or engaging in any activity which constitutes grossmisconduct.

This Section 5 shall also apply if the Grantee commits Misconduct after his or her employment with the Company terminates.

Adjustment of Shares: Notwithstanding anything contained herein to the contrary, in the event of any change in the outstanding
Common Stock resulting from a subdivision or consolidation of shares whether through reorganizat on recapitalization share splitreverse share split share distribution ' ' ,

, or combination of shares or the payment of a share dividend, the Award Shares shall be treated in
the same manner in any such transaction as other Common Stock. Any Common Stock or other securities received by the Grantee
with respect to the Award Shares in any such transaction shall be subject to the restrictions and conditions set forth herein to the extent
such restrictions and conditions are not inconsistent with the terms of the Employment Agreement.

Rights as Stockholder: The Grantee shall be entitled to all of the rights of a stockholder with respect to the Award Shares including
the right to vote such shares and to receive dividends and other distributions payable with respect to such shares since the Date of

Award. Any stock dividends payable with respect to such shares shall bear the same restrictions as the underlying shares. Said
restrictions shall lapse at the same time as restrictions lapse on the underlying shares.



8. EscrowofShareCertificates:Certificatesforthe Award Shares shall be issued in the Grantee's name and shall be held by the
Company's transfer agent until all restrictions lapse or such shares are forfeited as provided under the terms of the Employment
Agreement. A certificate or certificates representing the Award Shares as to which restrictions have lapsed shall be delivered to the
Grantee, upon the Grantee's request, upon such lapse.

9. Government Regulations: Notwithstanding anything contained herein to the contrary, the Company's obligation to issue or deliver
certificates evidencing the Award Shares shall be subject to all applicable laws, rules and regulations and to such approvals by any
governmental agencies or national securities exchanges as may be required.

10. Withholding Taxes: Unless inconsistent with the terms of the Employment Agreement, the Company shall have the right to require
the Grantee to remit to the Company, or to withhold from other amounts payable to the Grantee, as compensation or otherwise, an

amount sufficient to satisfy all federal, state and local withholding tax requirements. The Company will offer Grantee the right to have
withholding requirements satisfied by the Company's withholding of shares upon the timely written election of Grantee to utilize
shares for withholding tax purposes.

11. Employment: Nothing in this Agreement shall confer upon Grantee any right to continue in the employ of Company, nor shall it
interfere in any way with the right of the Company to terminate Grantee's employment at any time consistent with the terms of the
Employment Agreement.

12. Plan: Grantee acknowledges receipt of a copy of the Plan, agrees to be bound by the terms and provisions of the Plan and agrees to
acknowledge, upon request of Company, receipt of any prospectus or prospectus amendment provided to Grantee by Company.

13. Securities Laws: Grantee agrees to comply with all applicable securities laws upon sale or disposition of shares acquired hereunder.

14. Notices: Notices to Company shall be addressed to it at:

3 High Ridge Park
Stamford, CT 06905

and to Grantee at:



Companyor Grantee may from time to time designate in writing different addresses for receipt of notice. Notice shall be deemed
given when properly addressed and sent first class or express mail.

15. Governing Law: The terms of this Agreement shall be binding upon Company, Grantee and their respective successors and assigns.
This Agreement shall be performed under and determined in accordance with the laws of the State of Connecticut.

In Witness Whereof, the Company has caused this Award to be granted on the date first above written.

FRONTIER COMMUNICATIONS
CORPORATION

By: __
Hilary Glassman

Senior Vice President, General Counsel
and Secretary

Mary Agnes Wilderotter



Exhibit10.33

FORMOFRESTRICTEDSTOCKAGREEMENT
(ForNamedExecutiveOfficersotherthanMaryAgnesWilderotter)

ThisAgreementismadeasof ("DateofAward")betweenFrontierCommunicationsCorporation,aDelawarecorporation
(the"'Company")and (the"Grantee").Inconsiderationoftheagreementssetforthbelow,theCompanyandtheGranteeagreeasfollows:

1. Grant:Arestrictedstockaward("Award")of shares("AwardShares")oftheCompany'scommonstock("Common
Stock")isherebygrantedbytheCompanytotheGrante_subjeetto:(i)thetermsandconditionsofthatcertain[Memorandumfrom
MaryAgnesWilderotter,ChairmanandChiefExecutiveOfficeroftheCompany,datedSeptember7,2007,addressedtotheGrantee
(the_'ChangeinControlMemorandum")][amendmentdatedDecember2008totheGrantee'sOfferLetterdated ,200
(the"'AmendedOfferLetter")];(ii)thefollowingtermsandconditions_'nd(iii')theprovisionsoftheFrontierCo_ations
Corporation2009EquityIncentivePlan(the"Plan"),thetermsofwhichareincorporatedbyreferenceherein.Intheeventofaconflict
betweenthe[ChangeinControlMemorandum][AmendedOfferLetter]andthetermsandconditionsstatedherein,thetermsofthe
[ChangeinControlMemorandum][AmendedOfferLetter]shallcontrol.

2. TransferRestrictions:NoneoftheAwardSharesshallbesold,assigned,pledgedorotherwisetransferred,voluntarilyorinvoluntarily,bytheGranteeuntilsuchtimeastherestrictionsonsaidAwardSharesshallhavelapsed.

3. ReleaseofRestrictions:Exceptasotherwiseprovidedinthe[ChangeinControlMemorandum][AmendedOfferLetter],the
restrictionssetforthinSection2aboveshalllapseonone-fourth(25%)oftheAwardSharesoneach[GRANTDATE]beginningin
[YEARFOLLOWINGGRANTDATE],andendingon[FOURTHANNIVERSARYOFGRANTDATE].

4. Forfeiture:Subjecttothetermsofthe[ChangeinControlMemorandum][AmendedOfferLetter],theAwardSharesshallbesubject
toforfeituretotheCompanyupontheGrantee'sterminationofemploymentwiththeCompanypriortothedatetherestrictionslapse
asprovidedinSection3aboveorintheeventtheCompanynotifiesGranteeinwritingthatCompanyhasdeterminedthatGranteehasbreachedthetermsofSection5below.



Misconduct:TheAwardSharesshallbeforfeitedtotheCompanyif theCompensationCommitteeoftheCompany'sBoardof
Directors(the"Committee")determinesthattheGranteehasengagedin"Misconduct"asdefinedbelow.TheCommitteemayinits
solediscretionrequiretheGranteetoreturnallAwardSharesthatwerevestedwithinthetwelvemonthperiodimmediatelypreceding
adateonwhichtheGranteeengagedinsuchMisconduct,asdeterminedbytheCommittee,orifnolongerheldbytheGrantee,topay
totheCompanyanyandallgainsrealizedfromsuchAwardShares.ForpurposesofthisSection5,gainsrealizedshallmeanthe
greaterof(i)thenumberofnetsharesretainedby,ordeliveredto,theGranteeuponvestingofAwardSharesmultipliedbytheclosing
priceofCommonStockonthedateofvestingor(ii)theamountrealizedbyGranteeuponthedispositionofthenumberofnetshares
delivereduponvestingofAwardShares.TheCompanyshallbeentitledtoset-offagainsttheamountofanysuchgainsrealizedany
amountowedtotheGranteebytheCompany,totheextentthatsuchset-offisnotinconsistentwithSection409AoftheInternal
RevenueCodeof1986,asamended.
"Misconduct"meansanyofthefollowing,asdeterminedbytheCommitteeingoodfaith:(i)violatinganyagreementbetweenthe
CompanyandtheGrantee,includingbutnotlimitedtoaviolationrelatingtothedisclosureofconfidentialinformationortrade
secrets,thesolicitationofemployees,customers,suppliers,licensorsorcontractors,ortheperformanceofcompetitiveservices;(ii)
competingwiththecompanybyworkingfor,managing,operating,controllingorparticipatingintheownership,operationorcontrol
of,anycompanyorentitywhichprovidestelephone,lnternetorvideoproductsorservices,(iii)violatingtheCompany'sCodeof
BusinessConductandEthics;(iv)making,orcausingorattemptingtocauseanyotherpersontomake,anystatement(whether
written,oralorelectronic),orconveyinganyinformationabouttheCompanywhichisdisparagingorwhichinanywayreflects
negativelyupontheCompany,unlessrequiredbylaworpursuanttoaCompanypolicy;(v)improperlydisclosingorotherwise
misusinganyconfidentialinformationregardingtheCompany;(vi)unlawfultradingintheCompany'ssecuritiesorofanother
companybasedoninformationgainedasaresultoftheGrantee'semploymentorotherrelationshipwiththeCompany;(vii)engaging
inanyactwhichisconsideredtobecontrarytothebestinterestsoftheCompany,includingbutnotlimitedtorecruitingorsoliciting
employeesoftheCompany;or(viii)commissionofafelonyorotherseriouscrimeorengaginginanyactivitywhichconstitutesgross
misconduct.
ThisSection5shallalsoapplyiftheGranteecommitsMisconductafterhisorheremploymentwiththeCompanyterminates.



6.

8.

9.

10.

11.

Adjustment of Shares: Notwithstanding anything contained herein to the contrary, in the event of any change in the outstanding
Common Stock resulting from a subdivision or consolidation of shares, whether through reorganization, recapitalization, share split,
reverse share split, share distribution or combination of shares or the payment of a share dividend, the Award Shares shall be treated in
the same manner in any such transaction as other Common Stock. Any Common Stock or other securities received by the Grantee
with respect to the Award Shares in any such transaction shall be subject to the restrictions and conditions set forth herein.

Rights as Stockholder: The Grantee shall be entitled to all of the rights of a stockholder with respect to the Award Shares including
the right to vote such shares and to receive dividends and other distributions payable with respect to such shares since the Date of

Award. Any stock dividends payable with respect to such shares shall bear the same restrictions as the underlying shares. Said
restrictions shall lapse at the same time as restrictions lapse on the underlying shares.

Escrow of Share Certificates: Certificates for the Award Shares shall be issued in the Grantee's name and shall be held by the
Company's transfer agent until all restrictions lapse or such shares are forfeited as provided herein or under the terms of the [Change
in Control Memorandum] [Amended Offer Letter], as applicable. A certificate or certificates representing the Award Shares as to

which restrictions have lapsed shall be delivered to the Grantee, upon the Grantee's request, upon such lapse.

Government Regulations: Notwithstanding anything contained herein to the contrary, the Company's obligation to issue or deliver
certificates evidencing the Award Shares shall be subject to all applicable laws, rules and regulations and to such approvals by any
governmental agencies or national securities exchanges as may be required.

Withholding Taxes: The Company shall have the right to require the Grantee to remit to the Company, or to withhold from other

amounts payable to the Grantee, as compensation or otherwise, an amount sufficient to satisfy all federal, state and local withholding
tax requirements. The Company will offer Grantee the right to have withholding requirements satisfied by the Company's
withholding of shares upon the timely written election of Grantee to utilize shares for withholding tax purposes.

Employment: Nothing in this Agreement shall confer upon Grantee any right to continue in the employ of Company, nor shall it
interfere in any way with the right of the Company to terminate Grantee's employment at any time.



12. Plan:GranteeacknowledgesreceiptofacopyofthePlan,agreestobeboundbythetermsandprovisionsofthePlanandagreesto
acknowledge,uponrequestofCompany,receiptofanyprospectusorprospectusamendmentprovidedtoGranteebyCompany.

13. SecuritiesLaws:Granteeagreestocomplywithallapplicablesecuritieslawsuponsaleordispositionofsharesacquiredhereunder.
14. Notices:NoticestoCompanyshallbeaddressedtoitat:
3HighRidgePark
Stamford,CT06905
andtoGranteeat:

CompanyorGranteemayfromtimetotimedesignateinwritingdifferentaddressesforreceiptofnotice.Noticeshallbedeemed
givenwhenproperlyaddressedandsentfirstclassorexpressmail.

15. GoverningLaw:ThetermsofthisAgreementshallbebindinguponCompany,Granteeandtheirrespectivesuccessorsandassigns.ThisAgreementshallbeperformedunderanddeterminedinaccordancewiththelawsoftheStateofConnecticut.
InWitnessWhereof,theCompanyhascausedthisAwardtobegrantedonthedatefirstabovewritten.

FRONTIERCOMMUNICATIONS
CORPORATION

By:
HilaryGlassman
SeniorVicePresident,GeneralCounsel
andSecretary

[GRANTEE]



FrontierCommunicationsCorporation
StatementsoftheRatioofEarningstoFixedCharges

(DollarsinThousands)
(Unaudited)

Pre-taxincomefromcontinuingoperations
(Income)orlossfromequityinvestees

Pre-taxincomefromcontinuingoperationsbefore(income)
or

lossfromequityinvestees
Fixedcharges
Distributedincomeofequityinvestees
Interestcapitalized
Preferencesecuritydividendrequirementsofconsolidated
subsidiaries
Incomeattributabletothenoncontrollinginterestina
partnership

Total earnings

Ratio of earnings to fixed charges

Years Ended December 31

Exhibit 12.1

2009 2008 2007 2006 2005

$ 193,109 $ 290,770 $ 344,528

(994) (4,667) (4,655)

192,115 286,103 339,873

388,554 373,516 391,409

1,532 3,935 4,064

(1,714) (2,796) (2,857)

(214 ) (246)

(2,398) (1,614) (1,860)

$ 578,089 $ 658,930 $ 730_383

1,49 1,7_' I,_7

394,800 $ 265,193

136 (91)

394,936 265,102

343,954 346,531

- 818

(2,081) (2,176)

(642) (2,008)

(4_313) (1_981)

731_854 $ 606_286

2.13 1.75

NOTE: The above calculation was performed in accordance with Regulation S-K 229.503(d) Ratio of earnings to fixed charges.



EntityName
C-DONPartnership
CitizensCapitalVenturesCorp.
CitizensDirectoryServicesCompanyL.L.C.
CitizensLouisianaAccountingCompany

MohaveCellularCompany
NEWCOMCompany
NEWTEL,LLC
PennsylvaniaCompanyLLC
SERPAdministrationCompany
TelecomServicesCompanyL.L.C.
TelecommunicationsCompanyofCaliforniaInc.

Citizens
Citizens
Citizens
Citizens
Citizens
Citizens
Citizens
Citizens
Citizens
Citizens
Citizens
Citizens
Citizens
Citizens
Citizens
Citizens
Citizens
Citizens
Citizens
Citizens
Citizens
Citizens

Telecommunications
Telecommunications
Telecommunications
Telecommunications
Telecommumcations
Telecommunications
Telecommtmlcations
Telecommunications
Telecommunications
Telecommunications
Telecommunications
Telecommunications
Telecommunications
Telecommunications

Utilities Capital L.P.

Company of Idaho
Company of Illinois
Company of Minnesota, LLC
Company of Montana
Company of Nebraska
Company of Nebraska LLC
Company o f Nevada

Company of New York, Inc.
Company of Oregon
Company of Tennessee L.L.C.

Company of the Volunteer State LLC
Company of the White Mountains, Inc.
Company of Utah
Company of West Virginia

Citizens Utilities Rural Company, Inc.
Commonwealth Communication, LLC
Commonwealth Telephone Company LLC
Commonwealth Telephone Enterprises LLC
Commonwealth Telephone Enterprises, LLC
Commonwealth Telephone Management Services, Inc.
Conference-Call USA, LLC
CTE Delaware Holdings, LLC
CTE Holdings, Inc.
CTE Services, Inc.
CTE Telecom, LLC
CTSI, LLC
CU Capital LLC

CU Wireless Company LLC
Electric Lightwave NY, LLC
Evans Telephone Holdings, Inc.
Fairmount Cellular LLC
Frontier Cable of Wisconsin LLC

Frontier Communications - Midland, Inc.
Frontier Communications - Prairie, Inc.
Frontier Communications - Schuyler, Inc.
Frontier Communications - St. Croix LLC

Frontier Communications Corporation
Frontier Communications of Alabama, LLC

Frontier Communications of America, Inc.
Frontier Communications of AuSable Valley, Inc.
Frontier Communications of Breezewood, LLC
Frontier Communications of Canton, LLC
Frontier Communications of DePue, Inc.
Frontier Communications of Fairmount LLC

Frontier Communications of Georgia LLC
Frontier Communications of Illinois, Inc.
Frontier Communications of Indiana LLC

Frontier Communications of Iowa, LLC
Frontier Communications of Lakeside, Inc.

Frontier Communications of Lakewood, LLC
Frontier Communications of Lamar County, LLC
Frontier Communications of Michigan, Inc.
Frontier Communications of Minnesota, Inc.
Frontier Communications of Mississippi LLC
Frontier Communications of Mondovi LLC

Frontier Communications of Mt. Pulaski, Inc.
Frontier Communications of New York, Inc.
Frontier Communications of Orion, Inc.
Frontier Communications of Oswayo River LLC
Frontier Communications of Pennsylvania, LLC
Frontier Communications of Rochester, Inc.
Frontier Communications of Seneca-Gorham, Inc.

Frontier Communications of Sylvan Lake, Inc.
Frontier Communications of the South, LLC
Frontier Communications ofThorntown LLC

Frontier Communications of Virginia, Inc.
Frontier Communications of Viroqua LLC

Domestic Juris

Pennsylvania
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware

Delaware
Delaware
Delaware
California
Delaware
Illinois
Delaware
Delaware
Delaware
Delaware
Nevada
New York
Delaware
Delaware
Delaware

Delaware
Delaware

West Virginia
Delaware
Delaware
Delaware

Pennsylvania
Pennsylvania
Delaware

Pennsylvania
Delaware
Delaware

Pennsylvania
Pennsylvania
Pennsylvania
Pennsylvania
Delaware
Delaware
Delaware
Delaware

Georgia
Wisconsin
Illinois
Illinois
Illinois
Wisconsin
Delaware

Alabama
Delaware
New York

Pennsylvania

Pennsylvania
Illinois

Georgia
Georgia
Illinois
Indiana
Iowa
Illinois

Pennsylvania
Alabama

Michigan
Minnesota

Mississippi
Wisconsin
Illinois
New York
Illinois

Pennsylvania
Pennsylvania
Delaware

New York
New York
Alabama
Indiana

Virginia
Wisconsin

Exhibit 21. I



FrontierCommunicationsofWisconsinLLC
FrontierDirectoryServicesCompany,LLCFrontierlnfoServicesInc.
FrontierMobileLLC
FrontierSecurityCompany
FrontierSubsidiaryTelcoLLC
FrontierTechServ,Inc.
FrontierTelephoneofRochester,Inc.GVNServices
MohaveCellularLimitedPartnership
NavajoCommunicationsCompany,Inc.
NCCSystems,Inc.
OgdenTelephone Company
Phone Trends, Inc.

Rhinelander Telecommunications, LLC
Rhinelander Telephone LLC
Rib Lake Cellular for Wisconsin RSA#3, Inc.
Rib Lake Telecom, Inc.
T.M.H., Inc.

Wisconsin
Delaware
Delaware
Delaware
Delaware

Delaware
Delaware
New York
California
Delaware

New Mexico
Texas

New York
New York
Wisconsin
Wisconsin
Wisconsin
Wisconsin
Delaware



ConsentofIndependentRegisteredPublicAccountingFinn

Exhibit23.1

BoardofDirectorsandShareholders
FrontierCommunicationsCorporation:

WeconsenttotheincorporationbyreferenceintheRegistrationStatementsonFormS-3(Nos.333-58044and333-158391),andonFormS-8(Nos.
333-151248,333-151247,333-151246,333-151245,333-91054,333-142636,333-71597,333-71821,333-61432,333-71029,33-42972,
33-48683,and333-159508),ofFrontierCommunicationsCorporationandsubsidiariesofourreportsdatedFebruary26,2010,withrespecttothe
consolidatedbalancesheetsofFrontierCommunicationsCorporationasofDecember31,2009and2008,andtherelatedconsolidatedstatementsof
operations,shareholders'equity,comprehensiveincomeandcashflowsforeachoftheyearsinthethree-yearperiodendedDecember31,2009,andthe
effectivenessofinternalcontroloverfinancialreportingasofDecember31,2009,whichreportsappearintheDecember31,2009annualreportonForm
10-KofFrontierCommunicationsCorporation.

/s/KPMG LLP

Stamford, Connecticut
February 26, 2010



EXHIBIT31.1
CERTIFICATIONS

I,MaryAgnesWilderotter,certifythat:
I. I havereviewedthisannualreportonForm10-KofFrontierCommunicationsCorporation;
2.Basedonmyknowledge,thisreportdoesnotcontainanyuntruestatementofamaterial['actoromittostateamaterialfactnecessarytomakethe
statementsmade,inlightofthecircumstancesunderwhichsuchstatementsweremade,notmisleadingwithrespecttotheperiodcoveredbythisreport;
3.Basedonmyknowledge,thefinancialstatements,andotherfinancialinformationincludedinthisreport,fairlypresentinallmaterialrespectsthe
financialcondition,resultsofoperationsandcashflowsoftheregistrantasof,andfor,theperiodspresentedinthisreport;

4.Theregistrant'sothercertifyingofficerandIareresponsibleforestablishingandmaintainingdisclosurecontrolsandprocedures(asdefined
inExchangeActRules13a-15(e)and15d-15(e))andinternalcontroloverfinancialreporting(asdefinedinExchangeActRules13a-15(0
and15d-15(f))fortheregistrantandhave:

a)Designedsuchdisclosurecontrolsandprocedures,orcausedsuchdisclosurecontrolsandprocedurestobedesignedunderour
supervision,toensurethatmaterialinformationrelatingtotheregistrant,includingitsconsolidatedsubsidiaries,ismadeknowntous
byotherswithinthoseentities,particularlyduringtheperiodinwhichthisreportisbeingprepared;

b).Designedsuchinternalcontroloverfinancialreporting,orcausedsuchinternalcontroloverfinancialreportingtobedesignedunderour
supervision,toprovidereasonableassuranceregardingthereliabilityoffinancialreportingandthepreparationoffinancialstatementsfor
externalpurposesinaccordancewithgenerallyacceptedaccountingprinciples;
c)Evaluatedtheeffectivenessoftheregistrant'sdisclosurecontrolsandproceduresandpresentedinthisreportourconclusionsaboutthe
effectivenessofthedisclosurecontrolsandprocedures,asoftheendoftheperiodcoveredbythisreportbasedonsuchevaluation;and

d)Disclosedinthisreportanychangeintheregistrant'sinternalcontroloverfinancialreportingthatoccurredduringtheregistrant's
mostrecentfiscalquarter(theregistrant'sfourthfiscalquarterinthecaseofanannualreport)thathasmateriallyaffected,orisreasonably
likelytomateriallyaffect,theregistrant'sinternalcontroloverfinancialreporting;and



5.The registrant's other certifying officer and 1 have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

Date: February 26, 2010
/s/Mary Agnes Wilderotter

Mary Agnes Wilderotter
Chairman and Chief Executive Officer



Exhibit31.2

CERTIFICATIONS
I,DonaldR.Shassian,certifythat:
1.I havereviewedthisannualreportonForm10-KofFrontierCommunicationsCorporation;
2.Basedonmyknowledge,thisreportdoesnotcontainanyuntruestatementofamaterialfactoromittostateamaterialfactnecessarytomakethe
statementsmade,inlightofthecircumstancesunderwhichsuchstatementsweremade,notmisleadingwithrespecttotheperiodcoveredbythisreport;
3.Basedonmyknowledge,thefinancialstatements,andotherfinancialinformationincludedinthisreport,fairlypresentinallmaterialrespectsthe
financialcondition,resultsofoperationsandcashflowsoftheregistrantasof,andfor,theperiodspresentedinthisreport;

4.Theregistrant'sothercertifyingofficerandIareresponsibleforestablishingandmaintainingdisclosurecontrolsandprocedures(asdefinedin
ExchangeActRules13a-15(e)and15d-15(e))andinternalcontroloverfinancialreporting(asdefinedinExchangeActRules13a-15(f)and15d-15(f))fortheregistrantandhave:

a)Designedsuchdisclosurecontrolsandprocedures,orcausedsuchdisclosurecontrolsandprocedurestobedesignedunderour
supervision,toensurethatmaterialinformationrelatingtotheregistrant,includingitsconsolidatedsubsidiaries,ismadeknowntous
byotherswithinthoseentities,particularlyduringtheperiodinwhichthisreportisbeingprepared;

b)Designedsuchinternalcontroloverfinancialreporting,orcausedsuchinternalcontroloverfinancialreportingtobedesignedunder
oursupervision,toprovidereasonableassuranceregardingthereliabilityoffinancialreportingandthepreparationof financialstatementsfor
externalpurposesinaccordancewithgenerallyacceptedaccountingprinciples;
c)Evaluatedtheeffectivenessoftheregistrant'sdisclosurecontrolsandproceduresandpresentedinthisreportourconclusionsaboutthe
effectivenessofthedisclosurecontrolsandprocedures,asoftheendoftheperiodcoveredbythisreportbasedonsuchevaluation;and
d)Disclosedinthisreportanychangeintheregistrant'sinternalcontroloverfinancialreportingthatoccurredduringtheregistrant'smostrecent
fiscalquarter(theregistrant'sfourthfiscalquarterinthecaseofanannualreport)thathasmateriallyaffected,orisreasonablylikelyto
materiallyaffect,theregistrant'sinternalcontroloverfinancialreporting;and



5.The registrant's other certifying officer and 1 have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

/s/Donald R. Shassian

Date: February 26, 2010 Donald R. Shassian
Executive Vice President and Chief Financial Officer



Exhibit32.1

CERTIFICATIONPURSUANTTO
18U.S.C.SECTION1350

ASADOPTEDPURSUANTTO
SECTION906OFTHESARBANES-OXLEYACTOF2002

InconnectionwiththeAnnualReportofFrontierCommunicationsCorporation(the"Company")onForm10-KfortheyearendingDecember31,2009
asfiledwiththeSecuritiesandExchangeCommissiononthedatehereof(the"Report"),I,MaryAgnesWilderotter,ChairmanandChiefExecutive
OfficeroftheCompany,certify,pursuantto18U.S.C.Section1350,asadoptedpursuanttoSection906oftheSarbanes-OxleyAct of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

/s/Mary Agnes Wilderotter

Mary Agnes Wilderotter
Chairman and Chief Executive Officer

February 26, 2010

This certification is made solely for purpose of 18 U.S.C. Section 1350, subject to the knowledge standard contained therein, and not for any other purpose.

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature

that appears in typed form within the electronic version of this written statement required by Section 906, has been provided to
Frontier Communications Corporation and will be retained by Frontier Communications Corporation and furnished to the Securities and Exchange

Commission or its staff upon request.


